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ERRATUM 








In connection with Securities Act Release No. 5386 
(April 20, 1973) as printed in the SEC Docket, 
Volume 1, No. 12, (May 1, 1973), a printing error 
was made in the narrative portion of the release un- 
der the heading ‘I. Description of Business’’ on page 
2. The last sentence under that heading should be 
expanded to add the underlined phrase: 


Such disclosures should be based upon all infor- 
mation reasonably known to management and 
should not be calculated and stated on an annual 
basis when such would diminish the apparent 
materiality of the expenditures or result in non- 
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DEPOSITORY 


SECURITIES ACT OF 1933 
Rel. No. 5389/May 1, 1973 


TEMPORARY SUSPENSION OF THE REGULATION A 
EXEMPTION OF AMERICAN KWIK LEASING CO., INC. 


The Securities and Exchange Commission has issued an 
order temporarily suspending a Regulation A exemption 
from registration under the Securities Act of 1933 with 
respect to a public offering of stock by American Kwik 
Leasing Co., Inc. of Cleveland, Ohio. 


Pursuant to a notification filed on August 20, 1971, 
American Kwik Leasing Co., Inc. offered 50,000 shares 
of its no par common stock at $10.00 per share. Accord- 
ing to the order, the Commission has reason to believe 
that: (a) the notification and offering circular contain un- 
true statements of material facts and omit to state mate- 
rial facts necessary in order to make the statements made, 
in light, of the circumstances under which they were made, 
not misleading, particularly with respect to the fact of (i) 
the failure of Issuer’s predecessor to obtain 50% owner- 
ship of an exclusive distributorship for Bonanza Interna- 
tional, Inc., for the geographical areas of certain counties 
in Pennsylvania, Ohio and West Virginia; (ii) the assign- 
ment by Issuer’s predecessor of all rights in an exclusive 
area distributorship for Bonanza International, Inc., for 
the geographical area of certain areas in Pennsylvania, 
Ohio and West Virginia; and (iii) the receipt of Issuer’s 
common stock by general partners of the Issuer’s predeces- 
sor for the assignment by the Issuer’s predecessor of all 
its rights in an exclusive area distributorship for the geo- 
graphical area of certain counties in Pennsylvania, Ohio 
and West Virginia. (b) The offering was made in violation 
of Sections 5 and 17 of the Securities Act of 1933. 
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SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10131/April 30, 1973 


The Securities and Exchange Commission announced the 
temporary suspension of the over-the-counter trading in 
securities of Giant Stores Corp. (‘“Giant’’), Chelmsford, 
Massachusetts pursuant to Section 15(c)(5) of the Securi- 
ties Exchange Act of 1934 for a ten-day period com- 
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mencing April 27, 1973, from 12:00 (noon) EST through 
May 6, 1973. 


Giant Stores Corp. is in the retail discount department 
store business. The company has been a public company 
since 1969. 


The Commission ordered the suspension at the request of 
Giant because of the current unavailability of adequate 
and accurate financial information concerning the com- 
pany and because of indications of possible record keep- 
ing irregularities in connection with the audit for Giant's 
fiscal year ended February 3, 1973. On Wednesday, April 
25, 1973, the American Stock Exchange suspended trad- 
ing upon request of Giant. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enter any quotation but immediately contact the 
staff of the Securities and Exchange Commission, Division 
of Enforcement in Washington, D.C. If any broker or 
dealer is uncertain as to what is required by Rule 15c2-11 
he should refrain from entering quotations relating to the 
securities in question until such time as he has familiar- 
ized himself with said rule and is certain that all of its 
provisions have been met. If any broker or dealer enters 
any quotation which is in violation of said rule, the Com- 
mission will consider the need for prompt enforcement 
action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10132/May 1, 1973 


Admin. Proc. File No. 3-3668 
In the Matter of 


SUMNER B. COTZIN 
10 Jamesbury Drive 
Worcester, Massachusetts 


FINDINGS AND ORDER IMPOSING 
REMEDIAL SANCTIONS 


These proceedings were instituted pursuant to Sections 
15(b) and 15A of the Securities Exchange Act with re- 
spect to, among others, Sumner B. Cotzin, who has been 
a sole proprietor registered as a broker-dealer and is a 
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general partner in a partnership registered as a broker- 
dealer. Solely for the purpose of these proceedings, and 
without admitting or denying the allegations in the order 1) 
for proceedings, respondent has consented to findings of 
misconduct as alleged in that order and to entry of an 

order barring him from engaging in, or associating with 
anyone engaged in, the business of a broker-dealer, invest- 
ment adviser, registered investment company or in any 

other activity subject to the jurisdiction of the Commis- 

sion. 


On the basis of respondent's consent and the order for 
proceedings, it is found that: 1 


1. From about October 10, 1971 to about November 30, 
1971 respondent willfully violated Sections 5(a) and 5(c) 
of the Securities Act by offering, selling and delivering 
warrants purportedly issued by Paradox Production Corp. 
(‘Paradox’’) when no registration statement had been 
filed or was in effect under that Act as to such securities. 


2. From about October 10, 1971 to about April 18, 1972, 
respondent willfully violated Section 17(a) of the Securi- 

ties Act and Section 10(b) of the Exchange Act and Rule 
10b-5 thereunder in connection with the offer and sale of 
the securities of Paradox and May Lee Import-Export 
Corporation. As a part of such conduct respondent made 
untrue and misleading statements of material facts relat- 

ing, among other things, to the investment merit of Para- 
dox securities, the time when the warrants could be exer- , 
cised and their exercise price, and the facts that Paradox 
warrants had not been issued and could not be delivered, 
and the disposition of funds paid by investors for May 

Lee securities. 


3. During the period from about February 1 to February 
24, 1972 respondent willfully aided and abetted violations ‘ 
of Section 15(c)(2) of the Exchange Act and Rule 15c2-4 
thereunder in connection with the participation on a “60 
day, three-fifths or more” basis in a distribution of securi- 
ties of May Lee during which monies were accepted from 
other broker-dealers and from members of the public as 
part of the sale price of such securities which were not 
promptly deposited in a separate agency or trustee bank 
account or promptly transmitted to a bank which had 
agreed in writing to hold such funds in escrow for the 
persons who had the beneficial interests therein and to 
transmit such funds directly to the persons entitled there- 
to when the appropriate portion of the issue was sold. 


4. During the period from about August 31, 1971 to 
about February 15, 1972 respondent willfully aided and 
abetted violations of Section 15(c)(3) of the Exchange 
Act and Rule 15c3-1 thereunder in connection with the 
conduct of a securities business when aggregate indebted- 
ness exceeded 2,000 percentum of net capital and there 
was not available net capital of at least $5,000. 








5. During the period from about May 28, 1969 to about ‘ 
February 15, 1972 respondent willfully violated and aided 
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and abetted violations of Section 17(a) of the Exchange 
Act and Rule 17a-3 thereunder in connection with the 
failure to accurately make and keep current certain books 
and records including daily blotters; customer ledger 
accounts; securities position records; memoranda of secu- 
rities orders, purchases and sales; and records of computa- 
tions of aggregate indebtedness and net capital as of trial 
balance dates. 


6. During the period from about September 15, 1971 to 
about April 18, 1972 respondent willfully aided and 
abetted violations of Section 17(a) of the Exchange Act 
and Rule 17a-11 thereunder in connection with the fail- 
ure to give the Commission telegraphic notice of net capi- 
tal and recordkeeping deficiencies, and to file reports of 
financial condition. 


7. During the period from about February 26, 1969 to 
about February 15, 1972 respondent willfully violated and 
aided and abetted violations of Section 7(c)(1) of the 
Exchange Act and Regulation T promulgated by the 

Board of Governors of the Federal Reserve System in con- 
nection with the failure promptly to cancel or to other- 
wise liquidate transactions of customers who purchased 
securities in special cash accounts and did not make full 
cash payments for such securities within seven business 
days after the dates of the purchases. 


8. On February 24, 1972 the United States District Court 
at Boston, Massachusetts, permanently enjoined Cotzin 
from further violations of the registration, anti-fraud, 
credit, net capital and recordkeeping provisions of the 
federal securities laws. 


In view of the foregoing, it is in the public interest to 
impose the sanction to which respondent has consented. 


Accordingly, pursuant to the terms of his consent, IT IS 
ORDERED that Sumner B. Cotzin be, and he hereby is, 
barred from engaging in, or associating with any person 
engaged in, the business of a broker, dealer, investment 
adviser or registered investment company. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


'The findings herein are made only against the named 
respondent and are not binding on any other respondent 
in these proceedings. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10133/May 1, 1973 


See Litigation Release No. 5875/May 1, 1973 


SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10134/May 2, 1973 


The Securities and Exchange Commission ordered pur- 
suant to Section 15(c)(5) of the Securities Exchange Act 
of 1934 the temporary suspension of over-the-counter 
trading in the securities of Great Lakes Medico Products, 
Inc. (‘Great Lakes’), a New York corporation located in 
Long Island City, New York for a ten-day period com- 
mencing at 1:30 p.m. (EDT) on May 2, 1973 and termi- 
nating May 11, 1973. 


The suspension was ordered because of the lack of accu- 
rate and adequate information available to the investing 
public regarding the company’s current financial and 
operating condition. The company has notified the Com- 
mission that it has ceased production operations due to 
the development of severe financial problems within the 
company. The company has requested the suspension of 
trading. 


Great Lakes’ Form 10-K for the year ended May 31, 1972 
and filed with the Commission on March 9, 1973 states 
that the company is in default under certain loan agree- 
ments with the Bankers Trust Company and it is also in 
default under certain provisions of a Security and Pledge 
Agreement with Revion, Inc. The company has informed 
the Commission that it will be unable to file its Form 
10-O for the quarter ended February 28, 1973. The Com- 
mission cautions broker-dealers, shareholders and prospec- 
tive purchasers that they should consider carefully the 
foregoing information along with all other currently avail- 
able information and any information subsequently issued 
by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enter any quotation but immediately contact the staff 
of the Securities and Exchange Commission, Division of 
Enforcement in Washington, D.C. If any broker or dealer 
is uncertain as to what is required by Rule 15c2-11, he 
should refrain from entering quotations relating to the 
securities in question until such time as he has familiar- 
ized himself with said rule and is certain that all of its 
provisions have been met. If any broker or dealer enters 
any quotation which is in violation of said rule, the Com- 
mission will consider the need for prompt enforcement 
action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10135/May 4, 1973 


In the Matter of 


SEC DOCKET/3 

























SPOKANE STOCK EXCHANGE 
Spokane, Washington 99204, 


INTERMOUNTAIN STOCK EXCHANGE 
39 Exchange Place 
Salt Lake City, Utah 84111, 


CHICAGO BOARD OPTIONS EXCHANGE 
LaSalle at Jackson 
Chicago, Illinois 60604, 


QUOTRON SYSTEMS, INC. 
c/o O'Melveny & Myers 

611 West Sixth Street 

Los Angeles, California 90017, 


GTE INFORMATION SYSTEMS, INC. 
Four Corporate Park Drive 
White Plains, New York 10604 


and 


BUNKER RAMO CORPORATION 
Trumbull Industrial Park 
Trumbull, Connecticut G6609 


File No. 23-1 


NOTICE OF APPLICATIONS PURSUANT TO PARA- 
GRAPH (h) OF RULE 17a-15 FOR EXEMPTION 
FROM PROVISIONS OF RULE 17a-15 


Notice is hereby given that the Spokane Stock Exchange, 
the Intermountain Stock Exchange and ihe Chicago 
Board Options Exchange, registered national securities ex- 
changes, Quotron Systems, Inc. (formerly Scantlin Elec- 
tronics Inc., GTE Information Systems, Inc. and Bunker 
Ramo Corporation have filed applications pursuant to 
Paragraph (h) of Rule 17a-15 under the Securities Ex- 
change Act of 1934 for exemptions from various provi- 
sions of Rule 17a-15. Paragraph (h) of Rule 17a-15 pro- 
vides that the Commission may “‘exempt from the provi- 
sions of [the] Rule, either unconditionally or on specified 
terms and conditions, any exchange, association, broker, 
dealer, vendor or specified type of security if [it] deter- 
mines that it is not necessary in the public interest or for 
the protection of investors that such exchange, associa- 
tion, broker-dealer, vendor or type of security be subject 
to the provisions of [the] Rule.” All interested persons 
are referred to the applications on file with the Commis- 
sion for a statement of the representations contained 
therein, which are summarized below. 


a. Spokane Stock Exchange 


The Spokane Stock Exchange (‘“Spokane”’), located in 
Spokane, Washington, trades a total of 34 securities, of 
which 12 are also listed on other stock exchanges. Spok- 
ane maintains no real-time trade reporting system, and at 
the end of the trading day a list of Spokane’s transactions 
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is made available for publication in local newspapers. The 
Commission has been advised that the non-dually traded 
securities that are listed on Spokane “are practically all 
mining companies operating in the Spokane area” and 
“‘generally have only a local interest in the securities 
market.” 


Spokane has requested the Commission to exempt it from 
reporting transactions in these solely-listed issues pursuant 
to the Rule because the installation of electronic equip- 
ment necessary for the real-time reporting of these trades 
“would probably place such a large financial burden on 
its 13 members that the Spokane Stock Exchange would 
have to be closed.” 


b. /ntermountain Stock Exchange 


The Intermountain Stock Exchange (“Intermountain”), 
located in Salt Lake City, Utah, trades a total of 48 secu- 
rities, of which 12 securities are dually-listed on other 
stock exchanges. The Commission's staff has been orally 


advised by Intermountain’s staff that the balance of Inter- 


mountain's issues are of local interest only. 


Intermountain has no real-time reporting system for 
trades executed on that Exchange. At the end of the 
trading day a list of Intermountain’s transactions is 
made available for publication in local newspapers. 
Intermountain has requested that the Commission 
exempt it from reporting all trades in its solely-listed 
securities. 


c. Chicago Board Options Exchange 


The Chicago Board Options Exchange (‘‘CBOE”’) has re- 
quested an exemption from all of the provisions of the 
Rule; however, it reserves the right to request the Com- 
mission to reconsider the question at a later stage in the 
development of the CBOE. In support of its request, the 
CBOE asserts that for the “‘foreseeable future, and partic- 
ularly considering the relatively limited volume of trans- 
actions in the early stages, . . . it would not be practical 
or necessary in the public interest for [it] to comply 
with Rule 17a-15.” 

Se @©.4 8 @ 
In addition to its consideration of the requests for ex- 
empting these exchanges from reporting transactions in 
their solely-listed issues, the Commission may consider 
whether, in the public interest or for the protection of 
investors, it should also exempt from the mandatory re- 
porting and plan filing requirements of the Rule transac- 
tions in all issues not eligible for reporting pursuant to 
whatever Rule 17a-15 plan or plans the Commission de- 
clares effective. 





d. Quotron Systems, Inc. (formerly Scantlin Electronics, 
Inc.) 


Quotron Systems, Inc. (‘“Quotron’’) has requested an ex- 
emption from paragraph (b) of the Rule, which requires 
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each composite tape or interrogation system, in display- 
ing last sale reports, to identify the market where each 
transaction was executed. Quotron’s request relates to its 
“Quoteboards” which, according to Quotron, are unable 
to provide market identification. 


It bases this request on the fact that this provision of the 
Rule ‘will result in financial damage and be detrimental 
to Quotron, its stockholders and the public.”’ Quotron 
has indicated that the revenues from Quoteboards repre- 
sent a “significant portion” of its total revenues. 


e. GTE Information Systems, Inc. 


GTE Information Systems, Inc. (““GTE’’), parent of 

» Ultronic Systems, Corp., has requested an exemption 
from the above market identification requirement for its 
“Stockmaster,”” “‘Videomaster’’ and “‘Instantquote” equip- 
ment, which “‘cannot be modified to show marketplace 

| identification or where such equipment can be modified, 
it is only at great expense.” 


f. Bunker Ramo Corporation 


| Bunker Ramo Corporation has requested an exemption 
from the marketplace identification requirement for its 
Quotation Display Boards because they ‘’can only be 
altered to display all markets on multi-listed stocks at an 
expense quite unjustifiable in relation to the declining 
utility and functional obsolescence of such Boards.” 
Notice is further given that any interested person may, 
not later than June 4, 1973, submit to the Commission in 
writing a request for a hearing on any matter contained 
herein, accompanied by a statement as to the nature of 
his interest, the reason for such request, and the issues of 
fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission shall order a 
hearing thereon. Any such communication should be ad- 
dressed: Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of any request for a 
hearing shall be sent by mail to applicants at the addresses 
stated above. At any time after said date, an order dis- 
posing of the applications herein may be issued by the 
Commission upon the basis of the information stated in 
said applications, unless an order for hearing upon said 
applications shall be issued upon request or upon the 
Commission’s own motion. Persons who request a hearing 
or advice as to whether a hearing is ordered will receive 
notice of further developments in this matter, including 
the date of the hearing (if ordered) and any postpone- 
ments thereof. 


By the Commission. 


Ronald F. Hunt 
Secretary 






















































SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10136/May 3, 1973 


The Securities and Exchange Commission has issued 
orders under the Securities Exchange Act of 1934 grant- 
ing applications of the following exchanges for unlisted 
trading privileges in the common stocks or specified secu- 
rities of the named companies: 


Boston Stock Exchange 
Rapid-American Corporation 
PBW Stock Exchange, Inc. 


Interstate Brands Corporation 

Louisiana Pacific Corporation 

Mitchell Energy & Development Corporation 

National Detroit Corporation 

Pubco Petroleum Corporation 

Putnam’s (G.P.) Sons 

Signet Corporation 

Southwestern Investment Company 

Williams Companies 

Wrather Corporation 

Carrier Corporation (Warrants expiring July 15, 1976) 

Continental Telephone Corp. (Warrants expiring Novem- 
ber 5, 1974) 

Champion International Corporation ($1.20 Cumulative 
Convertible Preference Stock $1 Par) 

City Investing Co. ($2 Cumulative Convertible Preference, 
Series B Stock, $1 Par) 

Ethyl Corporation ($2.40 Cumulative Convertible Prefer 
ence, Series A Stock, $10 Par) 

General Host Corporation (5% Convertible Subordinated 
Debentures) 

Great Western United Corporation ($1.88 Cumulative 
Preferred Stock, No Par) 

National General Corporation (Warrants expiring Janu- 
ary 1, 1976) 

Williams Companies (Warrants expiring May 15, 1974) 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10137/May 3, 1973 


The Securities and Exchange Commission today announced 
that the suspension of trading in the securities of First 
World Corp. (“First World’’) will terminate at midnight 
(EDT) May 4, 1973. 


The Commission first initiated the trading suspension on 
May 10, 1972 because of the absence of correct and com- 
plete information concerning the company, its operations 
and financial condition, and because questions arose con- 
cerning the valuation of certain assets. 


On October 24, 1972, the Commission filed a complaint 
in the United States District Court for the Southern Dis- 
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trict of New York alleging that First World; Christos 
Netelkos, president; Larry Doerfler, George Netelkos and 
Anthony Netelkos, officers; Merton Fiur, director; Merton 
Fiur Associates, public relations firm; and John Azarian, 
accountant, violated the anti-fraud provisions of the Secu- 
rities Exchange Act of 1934 by preparing and disseminat- 
ing fraudulent financial statements and a misleading press 
release relating to property First World acquired from 
Harbason Oil Corporation. Additionally, First World, 
Christos Netelkos and Larry Doerfler were alleged to have 
violated the registration provisions of the Securities Act 
of 1933 in connection with the issuance of shares of First 
World to shareholders of Mr. Swiss of America. On No- 
vember 17, 1972, a temporary restraining order was 
entered enjoining all defendants from the violations 
alleged in the Commission’s complaint; and on November 
28, 1972, preliminary injunctions were entered, without 
a hearing, against First World and Christos Netelkos. 


All the defendants have consented to the entry of final 
judgments of permanent injunction, and final judgments 
were entered enjoining them from further violations of 
the registration and anti-fraud provisions of the Federal 
securities laws. On March 12, 1973, the court ordered 
First World, no later than 60 days thereafter, to notify its 
shareholders in writing of the substance and outcome of 
the Commission’s civil action, the financial condition of 
the company as of November 30, 1972, set forth by an 
independent certified public accountant, the number of 
shares outstanding and the number of shareholders of 
record as of November 30, 1972. (For further details see 
Litigation Release Nos. 5602, 5641, and 5787.) 


In compliance with the court order, First World dissemi- 
nated to its shareholders on May 1, 1973, a special report 
dated April 26, 1973, setting forth, among other things, 
the substance and outcome of the Commission’s civil 
action and the financial condition of the company as of 
December 31, 1972. 


The unaudited financial statement included with the spe- 
cial report stated that as of December 31, 1972, First 
World had assets totaling $68,726.56, liabilities totaling 
$136,860.33, and a net deficit of $68,133.77; that the 
assets include $1,812.19 Cash in Bank and $64,156.16 as 
the cost value of three pieces of unimproved real prop- 
erty; that the company gives no assurance that the land’s 
present value is equal to the cost incurred in purchasing 
it; that the cost value of the property differs from the 
value given to the property in previous communications 
issued by First World; and that the amounts of certain 
contingent liabilities are unknown and are not incorpo- 
rated in the financial statement. 


In the United States District Court for the Western Dis- 
trict of Oklahoma on October 25, 1972, a default judg- 
ment for approximately the sum of $21,000 was entered 
against First World. On January 24, 1973, also in the 
United States District Court for the Western District of 
Oklahoma, a default judgment in the sum of $17,495.59 
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was entered against First World. In addition, there is an 
action pending in the United States District Court for the 
Southern District of New York in which the plaintiff is 
requesting $14,000. 


First World’s special report stated that the company is 
not presently an operating company, that it has no regu- 
lar course of business, and that there is no assurance that 
the company will be able to contract financing in the 
future in order to permit it to acquire additional raw land 
in various areas of the United States so that it would be 
able to continue its present form of operation. The report 
further stated *’. . . management firmly believes that un- 
less financing arrangements are made, any investment 
made in First World Corporation’s shares of stock repre- 
sent an extremely high degree of risk with very little 
likelihood of any return on such investment in the short- 
term or immediate future.” 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any question as to 
whether or not he has complied with said rule, he should 
not enter any quotation but should immediately contact 
the staff of the Securities and Exchange Commission, 
Division of Enforcement, in Washington, D.C. If any 
broker or dealer is uncertain as to what is required by 
Rule 15c2-11, he should refrain from entering quotations 
relating to the securities in question until such time as he 
has familiarized himself with said rule and is certain that 
all of its provisions have been met. If any broker or dealer 
enters any quotation which is in violation of said rule, the 
Commission will consider the need for prompt enforce- 
ment action. 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17946/April 30, 1973 


Admin. Proc. File No. 3-4139 
In the Matter of 


GENERAL PUBLIC UTILITIES CORPORATION 
New York, New York 


(70-5292) 
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SUPPLEMENTAL ORDER AUTHORIZING CASH 
CAPITAL CONTRIBUTIONS TO SUBSIDIARY 
COMPANIES 


General Public Utilities Corporation (‘‘GPU"’), a registered 
holding company, has filed a post-effective amendment to 
a declaration with this Commission pursuant to Section 
12(b) of the Public Utility Holding Company Act of 1935 
(“Act”) and Rule 45 promulgated thereunder regarding 
the following proposed transactions. 


By Order dated February 28, 1973 (Holding Company 
Act Release No. 17894) this Commission permitted GPU 
to make cash capital contributions, from time to time up 
to December 31, 1973, to certain of its subsidiary com- 
panies. The proposed capital contributions were to be 
and will be utilized by the subsidiary companies for the 
purpose of financing their business as public-utility com- 
panies, including the construction of addjtional facilities 
and the increase of working capital. Such cash capital 
contributions will be credited by the recipients to their 
respective capital surplus accounts. 


GPU now proposes that the amount to be contributed to 
one of the subsidiary companies be increased as follows: 


Currently Proposed to be 

Authorized Authorized 
Jersey Central Power & Light Co. $40,000,000 $40,000,000 
New Jersey Power & Light Co. 5,000,000 5,000,000 
Metropolitan Edison Co. 40,000,000 40,000,000 
Pennsylvania Electric Co. 35,000,000 35,000,000 
Waterford Electric Company 100,000 


Total $120,000,000 $120,100,000 
No State or Federal commission, other than this Commis- 
sion, has jurisdiction over the proposed transactions. 


Due notice has been given of the filing of said post-effec- 
tive amendment to the declaration in the manner pre- 
scribed in Rule 23 promulgated under the Act (Holding 
Company Act Release No. 17921) and no hearing has 
been requested of or ordered by the Commission. Upon 
the basis of the facts in the record, it is found that the 
applicable standards of the Act and the rules promulgated 
thereunder are satisfied and that no adverse findings are 
necessary; and that it is appropriate in the public interest 
and in the interest of investors and consumers that said 
declaration, as amended by the post-effective amend- 
ment, be permitted to become effective: 


IT IS ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said declaration, as 
amended by the post-effective amendment, be, and it 
hereby is, permitted to become effective forthwith, sub- 
ject to the terms and conditions prescribed in Rule 24. 


For the Commission, by the Division of Corporate Regu- 
lation pursuant to delegated authority. 
Ronald F. Hunt, Secretary 































































PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17947/May 1, 1973 


Admin. Proc. File No. 3-4102 
In the Matter of 


THE COLUMBIA GAS SYSTEM, INC. 
Wilmington, Delaware 


COLUMBIA GAS TRANSMISSION CORPORATION 
COLUMBIA GAS OF PENNSYLVANIA, INC. 
COLUMBIA GAS OF NEW YORK, INC. 
COLUMBIA GAS OF MARYLAND, INC. 
COLUMBIA GAS OF KENTUCKY, INC. 
COLUMBIA GAS OF VIRGINIA, INC. 
COLUMBIA GAS OF WEST VIRGINIA, INC. 
COLUMBIA GAS OF OHIO, INC. 

THE OHIO VALLEY GAS COMPANY 
COLUMBIA GULF TRANSMISSION COMPANY 
COLUMBIA LNG CORPORATION 

COLUMBIA HYDROCARBON CORPORATION 
THE INLAND GAS COMPANY, INC. 

(70-5271) 


SUPPLEMENTAL ORDER REGARDING PREPAY- 
MENT OF PROMISSORY NOTES BY A SUBSIDIARY 
TO ITS PARENT AND RELATED TRANSACTIONS 


The Columbia Gas System, Inc. (‘Columbia’), a regis- 
tered holding company, and its wholly-owned subsidiary 
companies listed above have filed with this Commission a 
post-effective amendment to its application-declaration 
pursuant to Sections 6(a), 6(b), 9, 10 and 12(b) of the 
Public Utility Holding Company Act of 1935 (‘‘Act’’), 
and Rule 45 promulgated thereunder as regards the pro- 
posed transactions. 


By Order dated December 29, 1972 (Holding Company 
Act Release No. 17828), the Commission among other 
things, authorized Columbia Gas of New York, Inc., 
(Columbia of New York) in accordance with the provi- 
sions of Rule 42(b)(2) under the Act, to prepay with ex- 
cess cash, from time to time prior to the end of 1973, its 
outstanding promissory notes held by Columbia Gas Sys- 
tems, Inc. up to an amount of $2,500,000. It is now pro- 
posed that this maximum amount of temporary prepay- 
ments be increased to $5,000,000 so as to facilitate more 
efficient use of excess cash anticipated by Columbia of 
New York. 


The Public Service Commission of New York has author- 
ized the acquisition or prepayment by Columbia of New 
York of its outstanding promissory notes from Columbia. 


Due notice of the filing of said post-effective amendment 
to the application-declaration has been given in the man- 
ner prescribed in Rule 23 promulgated under the Act 

(Holding Company Act Release No. 17924), and no hear- 
ing has been requested of or ordered by the Commission. 
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Upon the basis of the facts in the record, it is hereby 
found that the applicable standards of the Act and the 
rules thereunder are satisfied and that no adverse findings 
are necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers 
that said application-declaration, as amended by said post- 
effective amendment, be granted and permitted to be- 
come effective: 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-declara- 
tion, as amended by said post-effective amendment, be, 
and it hereby is, granted and permitted to become effec- 
tive forthwith, subject to the terms and conditions pre- 
scribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17948/May 2, 1973 


Admin. Proc. File No. 3-645 
In the Matter of 


NORTHEAST UTILITIES 
174 Brush Hill Avenue 
West Springfield, Massachusetts 01089 


HOLYOKE WATER POWER COMPANY 
NORTHEAST UTILITIES SERVICE COMPANY 

THE CONNECTICUT LIGHT & POWER COMPANY 
THE HARTFORD ELECTRIC LIGHT COMPANY 
WESTERN MASSACHUSETTS ELECTRIC COMPANY 
(37-65) 


NOTICE OF POST-EFFECTIVE AMENDMENT REGARD- 


ING ISSUE AND SALE OF PROMISSORY NOTES TO 
BANK BY SERVICE COMPANY 


NOTICE IS HEREBY GIVEN that Northeast Utilities 
(‘Northeast’), a registered holding company, and North- 
east’s subsidiary companies, Northeast Utilities Service 
Company (“NUSCO”), The Connecticut Light and Power 
Company (“CL&P”’), The Hartford Electric Light Com- 
pany (“‘HELCO”), Holyoke Water Power Company 
(‘Holyoke’), and Western Massachusetts Electric Com- 
pany (““WMECO”), have filed with this Commission a fifth 
post-effective amendment to the joint application-declara- 
tion in this matter pursuant to the provisions of the 
Public Utility Holding Company Act of 1935 (‘‘Act’’), 
designating Sections 6(a), 7, and 13(b) of the Act, and 
Rules 50(a)(2) and 88 thereunder as applicable to the 
proposed transactions. All interested persons are referred 
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transactions. 


By Order dated July 30, 1969 (Holding Company Act 
Release No. 16437) the Commission authorized NUSCO 
to purchase and inventory all materials and supplies for 
the central warehouse (‘‘central warehouse inventory”’) for 
its Own account as a wholesaler and subsequently resell 
and deliver such supplies and materials to the four asso- 
ciate operating companies named above upon their request 
at the actual cost thereof to NUSCO. 


During the calendar year 1972, the month-end amount of 
the central warehouse inventory has averaged approxi- 
mately $2,700,000, and at December 31, 1972 amounted 
$2,360,544. It is stated that about 93% of the inventory 
at that date consisted of items (such as transformers, wire 
and cable, street lighting equipment, etc.) ultimately 
chargeable to capital accounts. To effectuate the inventory 
program and to provide NUSCO with necessary working 
capital, NUSCO was authorized to issue and sell 40-year 
notes (‘40-year notes’’) to Northeast and Northeast was 
authorized to acquire such notes. At December 31, 1972 
such 40-year notes were outstanding in the amount of 


$6,500,000. 


In said post-effective amendment, NUSCO proposes to 
change its method of financing the central warehouse in- 
ventory by borrowing the funds from Hartford National 
Bank and Trust Company (‘’Bank’’) of Hartford, Con- 
necticut, pursuant to a loan agreement instead of borrow- 
ing from Northeast. It is stated that the cost of such 
bank loans will be considerably less than the cost of bor- 
rowing from Northeast which has to provide funds through 
equity financing. 


The loan agreement provides that NUSCO may issue and 
reissue unsecured promissory notes to Bank from time to 
time until a specified date in 1979 at an interest rate 
equal to 116% of the prime rate of interest in effect at 
Bank up to an aggregate principal amount outstanding at 
any one time of $2,500,000; that the notes will mature 
in 1979; and that the notes may be prepaid without 
penalty. The filing states that all the notes will be pre- 
paid on or before three years from the date of the Com- 
mission’s order with respect to this post-effective amend- 
ment unless the applicants-declarants shall, by further 
amendment in this proceeding, receive the Commission's 
authorization to continue the loan agreement for an 
additional period. 


NUSCO will use the proceeds from the proposed notes to 
prepay an equal amount of the 40-year notes held by 
Northeast, and represents that no additional 40-year notes 
will be prepaid unless, as a result, NUSCO’s term indebted 
ness to third parties would not exceed 35% of its total 
outstanding securities including surplus. 


It is further stated that all funds representing the out- 


to the said post-effective amendment, which is summar- 
ized below, for a complete statement of the proposed 
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standing debt are used to finance the inventory and to 
provide necessary working capital for NUSCO during the 
period between the performance of services by NUSCO 
and reimbursement by associate companies for whom the 
services have been performed. Payments for these services 
are made on the basis of monthly billing. 


| The application-declaration further states that no fees or 
expenses will be incurred in connection with the proposed 
transactions, and that no State commission and no Federal 
commission, other than this Commission, has jurisdiction 
over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
| may, not later than May 28, 1973, request in writing that 
? ahearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of 
fact or law raised by said amended joint application- 
declaration which he desires to controvert; or he may re- 
quest that he be notified if the Commission should order 
a hearing thereon. Any such request should be addressed: 
Secretary, Securities and Exchange Commission, Wash- 
| ington, D.C. 20549. A copy of such request should be 
served personally or by mail (air mail if the person being 
| served is located more than 500 miles from the point of 
mailing) upon the applicants-declarants at the above- 
stated address, and proof of service (by affidavit or, in 
case of an attorney-at-law, by certificate) should be filed 
with the request. At any time after said date, the said 
joint application-declaration, as amended, may be granted 
and permitted to become effective in the manner provided 
by Rule 23 of the General Rules and Regulations promul- 
gated under the Act, or the Commission may grant ex- 
emption from such rules as provided in Rules 20(a) and 
100 thereof or take such other action as it may deem 
appropriate. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further 
developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
» Rel. No. 17949/May 2, 1973 


| Admin. Proc. File No. 3-4183 

| In the Matter of 

GENERAL PUBLIC UTILITIES CORPORATION 
' 80 Pine Street 


New York, New York 10005 


(70-5319) 



































































NOTICE OF PROPOSED ISSUE AND SALE OF 
SHARES OF COMMON STOCK PURSUANT TO 
RIGHTS OFFERING 


NOTICE IS HEREBY GIVEN that General Public Utilities 
Corporation (“GPU”), a registered holding company, has 
filed a declaration and an amendment thereto with this 
Commission pursuant to the Public Utility Holding Com- 
pany Act of 1935 (‘Act’), designating Sections 6(a), 7, 
and 12(c) of the Act and Rules 42 and 50 promulgated 
thereunder as applicable to the following proposed trans- 
action. All interested persons are referred to the amended 
declaration, which is summarized below, for a complete 
statement of the proposed transaction. 


GPU proposes to offer up to 3,940,000 authorized but 
unissued shares of its common stock (‘‘additional com- 
mon stock”) for subscription by the holders of its out- 
standing shares of common stock on the basis of one 
share of additional common stock for each ten (10) shares 
of common stock held on the record date of May 22, 
1973, or such later date as GPU’s registration statement 
under the Securities Act of 1933 may become effective. 
The subscription price, to be determined by GPU's Board 
of Directors on the record date, will be not more than 
the closing price of GPU common stock on the New York 
Stock Exchange on the day prior to the record date and 
not less than 85% thereof. The subscription period will 
expire June 15, 1973, unless the record date should be 
later than May 22, 1973, in which event the expiration 
date will be specified by amendment. The offering of the 
common stock will not be underwritten. 


Rights to subscribe to the additional common stock will 
be evidenced by transferable subscription warrants which 
will be issued to all record holders of GPU common stock 
as promptly as practicable after the record date. No frac- 
tional shares will be issued; however, any holder with 
more than 10 shares, but not in exact multiples thereof, 
may purchase, at the subscription price, one extra share 
of additional common stock. A stockholder with less than 
10 shares of common stock will be entitled to purchase, 
at the subscription price, one full share of additional com- 
mon stock. In addition, each holder who exercises such 
warrant or warrants in full will be given the privilege of 
subscribing, subject to allotment, at the same subscription 
price, for shares of additional common stock not sub- 
scribed to pursuant to rights. GPU intends to take such 
action as is appropriate on its part to effect the admission 
of the warrants to dealing on the New York Stock Ex- 
change. A commercial bank will be used as subscription 
agent in connection with the rights offering. GPU proposes 
to utilize the services of securities dealers in soliciting the 
exercise by the initial record holders of original issue war- 
rants of the subscription privileges represented thereby 
and in disposing of the shares of additional common stock 
available to GPU for such disposition. GPU will pay com- 
pensation to the securities dealers, in an amount to be 
determined by the GPU Board of Directors at a later 

time and to be supplied by amendment, for the successful 


SEC DOCKET/9 








solicitation of the exercise of original issue warrants by 
the initial record holders thereof and in connection with 
the purchase of additional common stock by such dealers 
from GPU. The fee payable with respect to any single 
beneficial owner will not exceed $250. 


No warrants will be mailed to stockholders with registered 
addresses outside the United States, Bermuda, Canada, 
and Mexico. Such stockholders will be informed in ad- 
vance by GPU of their rights. Any of such warrants as to 
which no instructions have been received before the close 
of business on the second business day preceding the 
expiration date of the warrants will be sold for cash, and 
the net proceeds will be held for the account of such 
stockholders. 


In connection with the rights offering, GPU may effect 
stabilization transactions in its common stock or warrants 
up to a maximum net long position equivalent to 300,000 
shares. 


During the 45 business days following the subscription 
period, GPU may make shares available for purchase by 
participating dealers. The price (before deduction of dealer 
fees) fixed by GPU shall be not less than the subscription 
price and shall in no event be below 90% of the last sale 
price on the New York Stock Exchange immediately pre- 
ceding the time when such GPU sale price is fixed. 


GPU will utilize the net proceeds realized from the sale of 
the common stock for additional investments in its sub- 
sidiary companies or to pay a portion of its promissory 
notes then outstanding, the proceeds of which have been 
or will be used for such investments. 


Fees and expenses to be incurred by GPU are estimated 
at $745,000, including legal fees of $40,000, accounting 
fees of $22,000 printing and engraving fees of $135,000, 
mailing expenses of $60,000, and subscription agent 
charges of $432,000. It is stated that no State commis- 
sion and no Federal commission, other than this Commis- 
sion, has jurisdiction over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 21, 1973, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of 
fact or law raised by said declaration which he desires to 
controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such re- 
quest should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D.C. 20549. A copy of 
such requesi should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the declarant at the 
above-stated address, and proof of service (by affidavit, or, 
in case of an attorney-at-law, by certificate) should be 
filed with the request. At any time after said date, the 
declaration, as amended or as it may be further amended, 
may be permitted to become effective as provided in Rule 
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23 of the General Rules and Regulations promulgated 
under the Act, or the Commission may grant exemption 
from such rules as provided in Rules 20(a) and 100 there. 
of or take such other action as it may deem appropriate, 
Persons who request a hearing or advice as to whether a 
hearing is ordered will receive notice of further develop- 
ments in this matter, including the date of the hearing 
(if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17950/May 3, 1973 


Admin. Proc. File No. 3-4242 
In the Matter of 


OHIO EDISON COMPANY 
Akron, Ohio 


PENNSYLVANIA POWER COMPANY 
New Castle, Pennsylvania 


(70-5325) 9 


ORDER APPROVING SALE OF POLLUTION 
CONTROL NOTES 


Ohio Edison Company (‘’Ohio’’), a registered holding 
company, and its electric utility subsidiary company Penn- 
sylvania Power Company (“Pennsylvania”), have filed an + 
application-declaration and amendments thereto with this 
Commission pursuant to Sections 6, 7 and 12(d) of the 
Public Utility Holding Company Act of 1935 (*‘Act’’) 

and Rule 44(b)(3) promulgated thereunder regarding the 
following proposed transactions. 


The applicants-declarants and three unaffiliated electric 
utilities (the Cleveland Electric IIluminating Company, 
Duquesne Light Company, and the Toledo Edison Com- 
pany; hereinafter referred to as the ‘““CAPCO” companies) 
are jointly constructing two generation units. Each of the 
plants have a capacity of 825,000 KW and are denomi- 
nated as the Bruce Mansfield Plant, Units Nos. 1 and 2 , 
respectively, and will be owned by the applicants-declar- 
ants and the CAPCO companies as tenants in common. 
The units are presently scheduled for completion by 
April 1, 1975 and April 1, 1976, respectively. Ohio and 
Pennsylvania will own, respectively, 60% and 4.2% of 
Unit No. 1, and 39.3% and 6.8% of Unit No. 2. 


- 


cants-declarants and the CAPCO companies will! be obliged 
to comply with environmental regulations regarding air 


In order to operate the new generation units, the appli- ‘ 
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quality standards. Compliance with said air quality regu- 
lations will require the CAPCO companies and the appli- 
cants-declarants to install a sulphur oxide scrubber sys- 
tem to remove pollutants from flue gases emitted by the 
new plants, as well as cooling towers. It is stated that six 
venturi scrubbers and six absorbers will be installed at 
each of the plants which are designed to remove fly ash 
and sulfur dioxide from the emissions of the plants by 
scrubbing same with lime slurry and water. It is further 
stated that the scrubber system appears to be capable of 
meeting air quality standards but that no comparable sys- 
tem has been demonstrated successfully for continuous 
reliable operation in any commercial application. To 


further assure that the plants will meet applicable environ- 


mental regulations and be permitted to operate, 950 foot 
chimneys will also be constructed at each plant. It is 
estimated that the sulphur oxide scrubber system, and the 
cooling towers will, in the aggregate, cost $132,500,000. 


The applicants-declarants and the CAPCO companies pro- 
pose to transfer title to the pollution control facilities to 
the Beaver County Industrial Development Authority 
(the ““Authority’’), an entity organized under the Penn- 
sylvania Industrial and Commercial Development Authori- 
ty statute, which is authorized to enter into agreements 
providing for the construction and financing of industrial 
development projects and the sale thereof to industrial 
occupants. Under an agreement with the Authority the 
applicants-declarants and the CAPCO companies, title to 
the pollution control facilities will be in the Authority 


until the completion of each portion of the gas flue clean- 


ing facilities and the cooling towers. To finance the proj- 
ect, Authority will issue and sell, upon the request of 
each participant in the plants, its Pollution Control Rev- 
enue Bonds. It is stated that interest payable on the 
Bonds will be exempt from federal income taxes, and 
that this feature will reduce interest costs attendant to 
the development of these facilities. The Bonds in respect 
of each sponsor of the plants will be issued under a 
separate trust indenture between the Authority and a 
trustee to be approved by each sponsor company and 
said bonds may be sold in one or more series at such 
times in such amounts, at such interest rates and for such 
prices as may be approved by the companies. The pro- 
ceeds from the sale of the Bonds will be deposited by 
the Authority in a construction fund to be administered 
by an independent escrow agent. 


It is stated that the maximum amount of Bonds to be 
issued and sold in respect of Ohio’s and Pennsylvania’s 
respective portions of the pollution control facilities will 
be $66,158,625 and $7,328,750, respectively. The pro- 
ceeds from the sale of these Bonds, as well as all Bonds 
sold on behalf of the CAPCO companies, will be placed 
in separate accounts and will be administered by an in- 
dependent escrow agent and will be disbursed when 
needed. Concurrently with the disbursement of funds by 
the escrow agent, the applicants-declarants will execute 
and deliver pollution control notes payable to the Trustee 
described above and thereby the applicants-declarants will 
































































become entitled to their respective portions of the pollu- 
tion control facilities. It is further stated that amounts 
due the Trustee will be payable whether or not the facili- 
ties are completed or perform satisfactorily and whether 
or not the project is damaged or destroyed. All account- 
ing enties related to the proposed transactions will be 
executed in conformity with the Uniform System of 
Accounts. 


The proposed transactions have been authorized by the 
Public Utilities Commission of Ohio and the Pennsylvania 
Public Utility Commission. No other State commission 
and no Federal commission, other than this Commission, 
has jurisdiction over the proposed transactions. 


Due notice of the filing of said application-declaration 
has been given in the manner prescribed in Rule 23 pro- 
mulgated under the Act (Holding Company Act Release 
No. 17926), and no hearing has been requested of or 
ordered by the Commission. Upon the basis of the facts 
in the record, it is hereby found that the applicable stand- 
ards of the Act and the rules thereunder are satisfied and 
that no adverse findings are necessary; and that it is 
appropriate in the public interest and in the interest of 
investors and consumers that said application-declaration, 
as amended, be granted and permitted to become effec- 
tive: 


IT 1S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application- 
declaration, as amended, be, and it hereby is, granted and 
permitted to become effective forthwith, subject to the 
terms and conditions prescribed in Rule 24 promulgated 
under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17951/May 3, 1973 


Admin. Proc. File No. 3-3835 
In the Matter of 


GREAT LAKES GAS TRANSMISSION COMPANY 
Detroit, Michigan 
(70-5226) 


SUPPLEMENTAL ORDER RELEASING JURISDICTION 
OVER FEES AND EXPENSES 


By Order dated September 20, 1972, the Commission, 
among other things, reserved jurisdiction with respect to 
the fees and expenses incurred or to be incurred by Great 
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Lakes Gas Transmission Company (‘‘Great Lakes’), a non- 
utility subsidiary company of American Natural Gas Com- 
pany, a registered holding company, in connection with 
the issuance and sale by Great Lakes of $200,000,000 
principal amount of first mortgage bonds to an insurance 
company, and $50,000,000 of notes to banks (Holding 
Company Act Release No. 17700). By an amendment in 
this proceeding, Great Lakes has completed the record in 
respect of such fees and expenses, stating that the amount 
thereof was $416,000 in respect of the bonds and 
$16,000 in respect of the notes, including counsel fees 
aggregating $210,500 and $15,000, respectively, for the 
bonds and the notes. 


It appearing to the Commission that said fees and ex- 
penses are for necessary services and are reasonable, and 
that the jurisdiction heretofore reserved with respect 
thereto should be released: 


IT IS ORDERED that the jurisdiction heretofore reserved 
with respect to said fees and expenses be, and it hereby 
is, released. 


For the Commission by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17952/May 3, 1973 


Admin. Proc. File No. 3-4231 
In the Matter of 


THE COLUMBIA GAS SYSTEM, INC. 
Wilmington, Delaware 
(70-5321) 


ORDER AUTHORIZING ISSUE AND SALE OF 
SHORT-TERM NOTES TO BANKS AND TO 
DEALERS IN COMMERCIAL PAPER AND 
EXCEPTION FROM THE COMPETITIVE 
BIDDING REQUIREMENTS OF RULE 50 


The Columbia Gas System, Inc. (‘‘Columbia’’), a registered 
holding company, has filed an application and an amend- 
ment thereto, with this Commission pursuant to Section 
6(b) of the Public Utility Holding Company Act of 1935 
(“Act”), and Rule 50 promulgated thereunder regarding 
the following proposed transactions. 


Columbia requests that the exemption from the provisions 
of Section 6(a) of the Act afforded to it by the first 
sentence of Section 6(b) thereof, relating to the issue and 
sale of short-term notes, be increased through May 31, 
1974, from 5% to approximately 15% of the principal 
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amount and par value of the other securities of Columbia 
outstanding in order to permit Columbia to have out- 
standing up to $195,000,000 principal amount of pro- 
posed short-term notes, consisting of bank notes and 
commercial paper. Generally, Columbia will make the 
proceeds from the sale of these notes available to its sub- 
sidiary companies for construction, for the purchase of 
underground storage gas during the summer months, for 
other miscelianeous inventories and for other short-term 
seasonal requirements, in accordance with the terms of 
another filing with this Commission (File No. 70-5322). 


Columbia proposes to issue and sell, from time to time 
through May 31, 1974, short-term notes in the form of 
commercial paper and notes to banks, in an aggregate 
amount not exceeding $195,000,000 at any one time 
outstanding. 


it is Columbia’s intention to issue and sell commercial 
paper to one or more dealers therein, and continue to do 
so as long as the effective interest rate is less than the 
effective interest cost which Columbia would have to pay 
to banks for an equivalent amount of funds as of the date 
of borrowing, except that, in order to obtain maximum 
flexibility, commercial paper may be issued with a maturi- 
ty of not more than 60 days from the date of issue with 
an effective interest cost in excess of such effective inter- 
est cost on bank borrowings. 


The commercial paper will be in the form of promissory 
notes with maturities not to exceed 270 days, and will 
not be prepayable prior to maturity. The actual maturities 
will be determined by market conditions, effective interest 
cost to Columbia, and Columbia's anticipated cash re- 
quirements at the time of issue. The commercial paper 
notes will be issued in denominations of not less than 
$50,000 and not more than $1,000,000, and will be sold 
at a discount which will be not in excess of the discount 
rate per annum prevailing at the date of issuance for 
prime commercial paper of the particular maturity. 


It is stated that no commission or fee will be payable in 
connection with the issue and sale of the commercial 
paper notes. Each dealer, as principal, will reoffer such 
notes at a discount rate of 1/8 of 1% per annum less than 
the discount rate to Columbia. The reoffering will be 
made to not more than an aggregate of 200 customers of 
the dealers, such customers to be identified and desig- 
nated in lists (non-public) prepared in advance. No addi- 
tions will be made to the customer lists, which will con- 
sist of institutional investors. It is expected that Colum- 
bia’s commercial paper notes will be held by customers to 
maturity, but, if they wish to resell prior thereto, the 
applicable dealer, pursuant to a repurchase agreement, will 
repurchase the note: and reoffer the same to others in its 
specified group of customers. 


Columbia requests exception from the competitive bid- 
ding requirements of Rule 50 for the proposed issue and 
sale of its commercial paper. In support of this request, 





eS ae | lL 


an oh aot eo a 26a « oe aoe eh ak 


anita 2. 2 2a «em 


ah of © a@eoem sen & Gf ah at & 


= A 4a - _3 





will have maturity of nine months or less, that it is not 
practical to invite competitive bids for commercial paper, 
and that current rates for commercial paper for such 
prime borrowers as Columbia are published daily in finan- 
cial publications. 


Columbia proposes that up to $90,000,000 of the afore- 
said commercial paper will be converted into inventory 
bank loans on or before November 1, 1973, and Colum- 
bia intends to secure credit lines from a group of thirty- 
two banks in a maximum aggregate amount of 
$90,000,000, borrowings thereunder to be repaid at or 
before the maturity date thereof, May 31, 1974, with 
cash generated from operations. The bank loans will bear 
interest at the minimum commercial lending rate in effect 
from time to time at Morgan Guaranty Trust Company of 
New York, and will be prepayable, in whole or in part, 

at any time without penalty. 


It is stated that although banks have not required that 
Columbia maintain minimum compensating balances, it 
has been a policy of Columbia to maintain bank balances 
which on an annual basis are somewhat in excess of 20% 
of its average annual loans. On this basis, the effective 
cost of the bank borrowings (based on the current prime 
rate of 6-3/4%) would be 8.44% per annum. 


Columbia states that it plans to sell $50,000,000 prin- 
cipal amount-of debentures in May, 1973 (File No. 
70-5324) and that it is estimated that additional external 
funds in the amount of $130,000,000 may be required 
during 1973. It is anticipated that subject to market con- 
ditions, Columbia will sell $40,000,000 of additional secu- 
rities during 1973 and that the balance of $90,000,000 
will initially be financed through the sale of commercial 
paper. Said commercial paper will be repaid on or before 
May 31, 1974 with cash generated from operations during 
the winter months of 1973 and 1974. Such additional 
financing, to the extent necessary, will be the subject of 
future filings with this Commission. 


The fees and expenses to be paid by Columbia in connec- 
tion with the proposed transactions are estimated at 
$4,600. No State commission and no Federal commission, 
other than this Commission, has jurisdiction over the pro- 
posed transactions. 


Due notice of the filing of said application has been given 
in the manner prescribed in Rule 23 promulgated under 
the Act (Holding Company Act Release No. 17920), and 
no hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act and 
the rules thereunder are satisfied and that no adverse find- 
ings are necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers 
that said application, as amended, be granted: 


IT 1S ORDERED, pursuant to the applicable provisions of 


Columbia states that the proposed commercial paper notes 


the Act and rules thereunder, that said application, as 
amended, be, and it hereby is, granted, effective forth- 
with, subject to the terms and conditions prescribed in 
Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17953/May 4, 1973 


In the Matter of 


MISSISSIPPI POWER & LIGHT COMPANY 
P.O. Box 1640 

Jackson, Mississippi 39205 

(70-5337) 


NOTICE OF PROPOSED ISSUE AND SALE OF COM- 
MERCIAL PAPER AND NOTES TO BANKS AND 
EXCEPTION FROM COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that Mississippi Power & 
Light Company (‘Mississippi’), an electric utility sub- 
sidiary company of Middle South Utilities, Inc., a regis- 
tered holding company, has filed a declaration with this 
Commission pursuant to the Public Utility Holding Com- 
pany Act of 1935 (“Act”), designating Sections 6(a) and 
7 of the Act and Rule 50 promulgated thereunder as 
applicable to the proposed transactions. All interested per- 
sons are referred to the declaration, which is summarized 
below, for a complete statement of the proposed trans- 
actions. 


Mississippi proposes to issue and sell through December 
31, 1974, short-term promissory notes (including com- 
mercial paper) in an aggregate principal amount not to 
exceed $32,000,000 outstanding at any one time to banks 
and/or to a dealer in commercial paper. The type of each 
issue will be determined by market conditions so as to 
achieve the lowest cost of money. The funds to be de- 
rived from the issuance and sale of the bank notes and 
commercial paper will be used, together with other funds 
available to the company, for construction and for other 
corporate purposes. Mississippi’s 1973 construction pro- 
gram is estimated at $91,480,000, and Mississippi states 
that, for the balance of 1973, $44,215,000 of additional 
financing is needed to meet this program and other cor- 
porate requirements. Mississippi intends to retire all of 
the proposed bank notes and commercial paper prior to 
June 1, 1975, from the net proceeds of the sale of first 
mortgage bonds and/or preferred stock and/or common 
stock. Such sale or sales of securities to the extent neces- 
sary will be the subject of future filings with the Com- 
mission. 


SEC DOCKET/13 






























































The proposed bank notes will be in the form of unsecured 
promissory notes due not more than nine months from 
the date of issue, bearing interest at the prime rate in 
effect at the lending bank at the date of issue or from 
time to time depending upon the requirements of the 
lender, and subject to prepayment, at the company’s 
option, without premium or penalty. While no commit- 
ments have been made, it is expected that borrowings will 
be made from one or more of the following banks up to 
the maximum amounts listed: 


Deposit Guaranty National Bank, Jackson, Miss. $ 3,000,000 
First National Bank of Jackson, Miss. 3,000,000 
First National City Bank, New York, N.Y. 5,000,000 
Manufacturers Hanover Trust Co., New York, N.Y. 6,000,000 

Total $17,000,000 


Mississippi maintains average daily operating balances with 
each of the Mississippi banks from which borrowings are 
proposed to be made to meet the requirements of such 
banks in respect of their service to Mississippi. Although 
no arrangements have yet been made with the New York 
City banks, it may reasonably be expected that such 
banks would require the maintenance of balances in re- 
spect of any such borrowings. If balances were to be 
maintained solely for the purpose of satisfying such com- 
pensating balance requirement at the currently prevailing 
rate of 20%, the effective interest cost of the related bor- 
rowing, based on the prime rate of 6.75%, would be 
8.44% per annum. 


The proposed commercial paper will be in the form of 
unsecured promissory notes issued in denominations of 
not less than $50,000, maturing not in excess of 270 days, 
and sold by Mississippi directly to Merrill Lynch, Pierce, 
Fenner & Smith (‘Merrill Lynch”) at the discount rate 
prevailing at the date of issuance for commercial paper of 
comparable quality and of the particular maturity sold by 
public-utility issuers to commercial paper dealers. Merrill 
Lynch, as principal, will reoffer the commercial paper to 
not more than 200 institutional investors identified on a 
list (non-public) at a discount of 1/8 of 1% per annum 
less than the prevailing discount rate to the company. No 
commission or fee will be payable to Merrill Lynch in 
connection with the issuance and sale of the commercial 
paper. The commercial paper will not be prepayable prior 
to maturity. It is expected however that Mississippi's com- 
mercial paper will be held by customers to maturity, but, 
if they wish to resell prior thereto, Merrill Lynch, pur- 
suant to a verbal repurchase agreement, will repurchase 
the notes and reoffer the same to others in its specified 
group of customers. The rate for commercial paper shall 
not exceed the commercial bank rate which Mississippi 
could obtain on the date of issue on notes to banks of 
equal principal amounts, except for commercial paper of 
maturity not exceeding 90 days issued to refund outstand- 
ing commercial paper, if, in the judgment of the com- 
pany, it would be impractical to borrow from commercial 
banks to refund such outstanding commercial paper. 
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Mississippi asserts that the issue and sale of the commer- 
cial paper should be excepted from the competitive bid- 
ding requirements of Rule 50 because the commercial 

paper will have a maturity not in excess of 270 days, cur- 
rent rates for commercial paper for such prime borrowers 
as Mississippi are published daily in financial publications, 
and it is not practical to invite bids for commercial paper. 


Mississippi's fees, commissions, and expenses to be in- 
curred in connection with the proposed issue and sale of 
the bank notes and commercial paper are estimated to be 
less than $4,000. The declaration states that no State or 
Federal commission, other than this Commission, has 
jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 30, 1973, request in writing that 
a hearing be held on such matter stating the nature of his 
interest, the reasons for such request, and the issues of 
fact or law raised by said declaration which he desires to 
controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such re- 
quest should be addressed: Secretary, Securities and Ex- 
Change Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the declarant at 
the above-stated address, and proof of service (by affidavit 
or, in case of an attorney-at-law, by certificate) should be 
filed with the request. At any time after said date, the 
declaration, as filed or as it may be amended, may be per- 
mitted to become effective as provided in Rule 23 of the 
General Rules and Regulations promulgated under the 
Act, or the Commission may grant exemption from such 
rules as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. Persons 
who request a hearing or advice as to whether a hearing is 
ordered will receive notice of further developments in this 
matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7793/April 30, 1973 


Admin. Proc. File No. 3-4274 


In the Matter of 
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DREXEL BOND-DEBENTURE TRADING FUND 
DREXEL EQUITY FUND, INC. 

DREXEL HEDGE FUND, INC. 

DREXEL UTILITY SHARES, INC. 

1500 Walnut Street 

Philadelphia, Pennsylvania 19101 

(812-3411) 


NOTICE OF FILING OF APPLICATION FOR ORDER 
PURSUANT TO SECTION 6(c) EXEMPTING APPLI- 
CANTS FROM THE PROVISIONS OF SECTION 

15(a) OF THE ACT 


NOTICE IS HEREBY GIVEN that Drexel Bond-Debent- 
ure Trading Fund (the ‘Bond Fund”), Drexel Equity 
Fund, Inc. (the “Equity Fund”), Drexel Hedge Fund, Inc. 
(the ‘Hedge Fund’’) and Drexel Utility Shares, Inc. (the 
“Utility Fund’’) (hereinafter collectively called ‘‘appli- 
cants’’) have filed an application pursuart to Section 6(c) 
of the Investment Company Act of 1940 (the “Act’’) for 
an order of the Commission granting a temporary exemp- 
tion from the provisions of Section 15(a) of the Act. The 
Equity Fund and the Hedge Fund are open-end diversified 
management investment companies and the Bond Fund 
and the Utility Fund are closed-end diversified manage- 
ment companies. All of the Applicants are registered un- 
der the Act. All interested persons are referred to the 
application on file with the Commission for a statement 
of Applicants’ representations, which are summarized 
below. 


Each Applicant is a party to a separate Investment Ad- 
visory Contract (the ‘‘Advisory Contracts’’) with Drexel 


Funds Management Company (the “‘Adviser’’). In addition, 


the Adviser is a party to an Information and Services 
Agreement (the “Information Agreement’’) with Drexel 
Firestone, Incorporated (‘‘Drexel Firestone’), a New York 
Stock Exchange, Inc. member corporation and the sole 
shareholder of the Adviser. 


Drexel Firestone has advised the Applicants that on Feb- 
ruary 2, 1973, the Drexel Firestone Board of Directors 
approved in principle a combination of the businesses of 
Drexel Firestone and Burnham & Company Inc. (“‘Burn- 
ham”); on March 16, 1973, the two companies were com- 
bined. The combination takes the form of a transfer by 
Drexel Firestone of substantially all of its assets to Burn- 
ham, whose name is changed to Drexel Burnham & Co. 
Incorporated (‘‘Drexel Burnham’’). Burnham shareholders 
now hold a controlling interest in Drexel Burnham. 
Among the assets transferred to Burnham by Drexel Fire- 
stone is all of the outstanding stock of the Adviser. The 
Advisory Contracts and the Information Agreement pro- 
vide for their automatic termination in the event of an 
assignment. Section 2(a)(4) of the Act defines an assign- 
ment to include a transfer of a controlling block of the 
Adviser’s outstanding voting securities by a security holder 
of the Adviser. Accordingly, the Advisory Contracts ter- 
minated pursuant to their terms upon the consummation 
of the transaction between Drexel Firestone and Burn- 





ham, when the Information Agreement was also 
terminated. 


The Adviser has informed each Applicant that it is willing 
to continue to provide investment advice and services to 
each Applicant after the combination of Drexel Firestone 
and Burnham, as it would have under the Advisory Con- 
tracts. If the required exemption is granted, Adviser is will 
ing to execute advisory contracts identical to the existing 
Advisory Contracts, pending approval by the shareholders 
of each Applicant of new investment advisory contracts 
in such forms as the directors and shareholders may 
approve. The adviser has also informed each Applicant 
that the Adviser will continue to receive investment infor- 
mation and recommendations from Drexel Burnham. 


The Boards of Directors of the Applicants, with the ap- 
proval of a majority of the directors who are not parties 
to such agreements or interested persons of such parties, 
at meetings called for the purpose of voting on invest- 
ment advisory contracts, have approved (a) advisory con- 
tracts with the Adviser and (b) a New Information Agree- 
ment with Burnham identical to the existing Advisory 
Contracts and Information Agreement for a period com- 
mencing with the consummation of the transaction 
between Drexel Firestone and Burnham and extending 
until Shareholders of each respective Applicant shall have 
approved new investment advisory contracts. 


Section 15(a) of the Act prohibits any person from serv- 
ing as an investment adviser to a registered investment 
company except pursuant to a contract that has been 
approved by the vote of a majority of the outstanding 
voting securities of the investment company. The Advisory 
Contracts and the Information Agreement were approved 
by a vote of a majority of the outstanding voting securi- 
ties of the Equity Fund at a meeting held on April 6, 
1972, of the Hedge Fund at a meeting held on June 15, 
1972 and of the Utility Fund on April 12, 1972. Secu- 
rities of the Utility Fund were first offered to the public 
on April 13, 1972, and there has not been a meeting of 
shareholders since that time. Either the Adviser or Drexel 
Firestone’s predecessor has acted as investment adviser to 
the respective Applicants since shortly after their organi- 
zation. 


Applicants seek a temporary exemption from the provi- 
sions of Section 15(a) of the Act to permit the Adviser 
to continue to furnish services to the Applicants under 
the Advisory Contracts and the New Information Agree- 
ment with Drexel Burnham commencing at the time of 
the assignment of the Advisory Contracts and continuing 
until such time as the shareholders of the Applicants vote 
upon investment advisory contracts and any information 
and services agreement. Applicants further request that, in 
the event that the Commission issues an order granting 
such exemption after the time of the proposed assign- 
ment, the Commission make its order retroactive to that 
time. As a condition of granting the requested exemption, 
Applicants have undertaken to submit new investment 
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advisory contracts and any information and services agree- 
ment for approval by vote of a majority of their outstand- 
ing voting securities within 120 days after the combina- 
tion of Drexel Firestone and Burnham. Applicants have 
also agreed to submit to shareholders for ratification the 
fees paid by them to the Adviser during the period in 
which the exemption is in effect. 


Applicants have submitted that the granting of the appli- 
cation is necessary or appropriate in the public interest 
and consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions of 
the Act for, among others, the following reasons: 


1. The requested exemption would extend for a limited 
period of time from the time of the transaction between 
Drexel Firestone and Burnham until the anticipated dates 
of meetings of the Shareholders of the respective Appli- 
cants. It would not appear that in any case there would 
be as much as 120 days between the consummation of 
the transaction between Drexel Firestone and Burnham 
and such meetings of Shareholders. 


2. In 1972, the shareholders of each of the Applicants 
approved Advisory Contracts with the Adviser that are 
identical with the Advisory Contracts that would be in 
effect from the time of the combination of Drexel Fire- 
stone and Burnham until new contracts are submitted to 
shareholders. In addition, the shareholders of each of the 
Applicants have approved an Information Agreement with 
Drexel Firestone identical with the New Information 
Agreement with Drexel Burnham that would be in effect 
from the time of the combination of Drexel Firestone 
and Burnham until new contracts are submitted to Share- 
holders. 1 


3. The transaction between Drexel Firestone and Burnham 
was not entered into for the purpose of terminating the 
relationship of Drexel Firestone with Applicants, but 
rather was an independently negotiated business transac- 
tion done for the purpose of combining two major New 
York Stock Exchange firms into a larger organization. 

The transfer of the stock of the investment adviser is but 
an incidental part of the combination of these two firms. 


4. Applicants have been informed by the Adviser that for 
the period covered by the application the Adviser con- 
templates that its personnel involved in providing invest- 
ment advice to Applicants will continue to render such 
advice after the consummation of the transaction between 
Drexel Firestone and Burnham. Accordingly, it does not 
appear that the transfer of the stock of the Adviser will 
involve a fundamental change in the Adviser during the 
period covered by the application. 


5. Drexel Firestone’s most recent publicly-available bal- 
ance sheet (as of May 26, 1972) shows total stockholders’ 
equity and subordinated borrowings of $14,718,000. 
Burnham’s most recent publicly-available balance sheet 
(as of December 31, 1971) shows total stockholders’ 
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equity and subordinated liabilities of $37,756,000. Ac- 
cordingly, the combination of the businesses of Drexel 
Firestone and Burnham will enable the Adviser to obtain 
services under the New Information Agreement from a 
larger and more extensively capitalized firm. 


6. Applicants have been informed by the Adviser that the 
combined research capability in Drexel Burnham which 
will be available to the Adviser under the New Informa- 
tion Agreement will be larger and more diversified as to 
industry and issuer coverage than the research of Drexel 
Firestone alone. 


Section 6(c) of the Act gives the Commission authority 
to exempt any person, security or transaction from any 
provision of the Act if and to the extent that such ex- 
emption is necessary or appropriate in the public interest 
and consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions of 
the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 23, 1973, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature 
of his interest; the reason for such request, and the issues, 
if any, of fact or law proposed to be controverted, or he 
may request that he be notified if the Commission should 
order a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the 
point of mailing) upon Applicants at the address stated 
above. Proof of such service (by affidavit, or in case of 
an attorney-at-law, by certificate) shall be filed contem- 
poraneously with the request. At any time after said date, 
as provided by Rule 0-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the 
application herein may be issued by the Commission upon 
the basis of the information stated in said application, 
unless an order for a hearing thereon shall be issued 
upon request or upon the Commission’s own motion. Per- 


sons who request a hearing or advice as to whether a hear- 


ing is ordered will receive notice of further developments 
in this matter, including the date of the hearing (if ord- 
ered) and any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7794/April 30, 1973 


Admin. Proc. File No. 3-4291 














In the Matter of 


PENSION EQUITY FUND, INC. 
One New York Plaza 

New York, New York 10004 
(811-1514) 


NOTICE OF APPLICATION FOR ORDER PURSUANT 
TO SECTION 8(f) OF THE ACT DECLARING THAT 
COMPANY HAS CEASED TO BE AN INVESTMENT 
COMPANY 


NOTICE IS HEREBY GIVEN that Pension Equity Fund, 
Inc. (“Applicant’’), a diversified, open-end management 
investment company registered under the Investment 
Company Act of 1940 (‘’Act’’), has filed an application 
pursuant to Section 8(f) of the Act for an order of the 
Commission declaring that Applicant has ceased to be an 
investment company as defined in the Act. All interested 
persons are referred to the application on file with the 
Commission for a statement of the representations con- 
tained therein, which are summarized below. 


The Applicant was organized by Faulkner, Dawkins & 
Sullivan, a predecessor of Fau!kner, Dawkins & Sullivan, 
Inc. (“ FDS’), the parent of the Fund’s investment ad- 
viser, FD&S Management Co., Inc. (the ‘‘Management 
Company’’), for the purpose of offering its shares only to 
entities exempt from federal income taxation. 


Applicant, whose securities were never held by more than 
sixty entities, ceased offering its stock on August 31, 
1972, and had twenty shareholders and assets of approxi- 
mately $1,734,000 when the Management Company ad- 
vised the Directors of the Applicant that it wished to ter- 
minate the advisory contract as soon as possible. The 
Board of Directors of Applicant then decided that it 
would be in the best interests of the shareholders of Ap- 
plicant to liquidate the Applicant since it was not feasible 
for the Applicant to acquire another investment advisor, 
due to the size of its assets, and because merger with 
another fund was impracticable in light of the special 
nature of the Fund and its shareholders. Applicant’s hoid- 
ings were then converted into government securities, and 
after being advised of the actions recommended and taken 
by Applicant’s Board of Directors all of Applicant’s share- 
holders other than FDS, which retained 20 shares, re- 
deemed their shareholdings at net asset value less a reserve 
for dissolution and liquidation expenses of Applicant. 


At the close of business on December 29, 1972, the 
Applicant had total net assets (after deducting the reserve 


for dissolution and liquidation expenses) of $2,082. Appli- 


cant was dissolved on April 10, 1973 on consent of FDS, 
Applicant’s sole remaining stockholder. By reason of said 
dissolution, Applicant continues for a term of three years 
only for the limited purpose of winding up its business, 
but not for the purpose of continuing the business for 
which the Applicant was organized. 





Applicant contends that even if the 65 holders of the out- 
standing securities of FDS are considered as the holder of 
Applicant’s stock, it comes within the exception from the 
definition of an investment company provided by Section 
3(c)(1) of the Act for a company which has less than 100 
security holders and is not making and does not propose 
to make a public offering of its securities. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a reg- 
istered investment company has ceased to be an invest- 
ment company, it shall so declare by order, and upon the 
taking effect of such order the registration of such com- 
pany shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 25, 1973, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature 
of his interest, the reason for such request, and the issues, 
if any, of fact or law proposed to be controverted, or he 
may request that he be notified if the Commission should 
order a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the 
point of mailing) upon Applicant at the address stated 
above. Proof of such service (by affidavit, or in case of an 
attorney-at-law, by certificate) shall be filed contempo- 
raneously with the request. At any time after said date, 
as provided by Rule 0-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the 
application herein may be issued by the Commission upon 
the basis of the information stated in said application, un- 
less an order for hearing upon said application shall be 
issued upon request or upon the Commission’s own mo- 
tion. Persons who request a hearing or advice as to wheth- 
er a hearing is ordered will receive notice of further devel- 
opments in this matter, including the date of the hearing 
(if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7795/April 30, 1973 


Admin. Proc. File No. 3-4225 
in the Matter of 
PAN AUSTRALIAN FUND LIMITED 


c/o Messrs. Peat Marwick Mitchell & Co. 
Second Floor, ANZ Bank Building 
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19 London Circuit 

Canberra City, Australian Capital 
Territory, Australia 

(812-3339) 


NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 7(d) OF THE ACT FOR AN ORDER 
PERMITTING REGISTRATION UNDER THE ACT 


NOTICE IS HEREBY GIVEN that Pan Australian Fund 
Limited (‘‘Applicant’’), an investment company chartered 
under the Companies Ordinance of 1962-1972 of the 
Australian Capital Territory, Commonwealth of Australia, 
has filed an application under Section 7(d) of the Invest- 
ment Company Act of 1940 (‘‘Act’’) for an order of the 
Commission permitting Applicant to register as an invest- 
ment company under the Act and to make a public offer- 
ing of its securities in the United States. All interested 
persons are referred to the application on file with the 
Commission for a statement of the representations con- 
tained therein, which are summarized below. 


Section 7(d) of the Act provides, in pertinent part, that a 
foreign investment company may not use the mails or any 
means or instrumentalities of interstate commerce in con- 
nection with a public offering of its securities in the 
United States unless permitted to do so by the Commis- 
sion upon a finding that, by reason of special circum- 
stances or arrangements, it is both legally and practically 
feasible effectively to enforce the provisions of the Act 
against such company and that permitting such public 
offering is otherwise consistent with the public interest 
and the protection of investors. Rule 7d-1 specifies condi- 
tions and arrangements under which Canadian investment 
companies may be permitted to register and also provides 
that conditions and arrangements proposed by investment 
companies organized under the laws of other countries 
will be considered by the Commission in light of the spe- 
cial circumstances and local laws involved in each case. 
Applicant will be a diversified, closed-end management 
investment company and proposes to provide a vehicle 
for investment in the Australian economy. Applicant con- 
templates a public offering of its shares through an under- 
writing group managed by Walston & Co., Inc. to obtain 
approximately $25,000,000 to $35,000,000 for invest- 
ment purposes. Applicant’s investment adviser will be an 
Australian company controlled by London United Invest- 
ments Limited, a United Kingdom company. The invest- 
ment adviser will retain a United Kingdom company as a 
consultant, and both the investment adviser and the con- 
sultant will be registered under the Investment Advisers 
Act of 1940. 


Applicant’s Memorandum and Articles of Association, 
taken together, will contain the substantive provisions of 
the Act. The original or duplicate copies of Applicant's 
books and records will be maintained in the United 
States, at least a majority of Applicant's officers and di- 
rectors will be citizens and residents of the United States, 
and Applicant will appoint the First National City Bank 
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to maintain custody of its securities and cash, except cash 
necessary to meet administrative expenses, and said cus- 
todian will consummate within the United States all trans- 
actions of Applicant, except those executed on an estab- 
lished securities exchange, those executed at the custo- 
dian’s branch office in London, and those involving the 
exercise abroad of rights acquired by Applicant as a share- 
holder. 


Applicant will cause its officers, directors, investment ad- 
visers, principal underwriters, and custodian to agree to 
comply with the provisions of Applicant’s Memorandum 
and Articles of Association, the Act and Rules thereunder, 
and the undertakings in the application and to agree that 
shareholders of Applicant will be parties to such agree- 
ment so as to enable them to maintain actions at law or 
in equity within the United States and Australia for any 
violation thereof. In addition, Applicant agrees that the 
Commission, on its own motion or on the request of 
shareholders, or any shareholder shall have the right to 
initiate a proceeding (i) before the Commission to revoke 
any order permitting registration of Applicant issued here- 
in or (ii) before a court of competent jurisdiction (defined 
as the District Court of the United States of the District 
in which the assets of Applicant are maintained) for liqui- 
dation of Applicant and distribution of its assets, that any 
shareholder may bring suit in any court of the United 
States or Australia having jurisdiction over Applicant to 
enforce compliance with the Act and the conditions and 
agreements pursuant to which any order may be granted 
herein, that Applicant waives security for costs in any 
action brought against it in Australia, and that Applicant 
and its officers, directors, and investment advisers will file 
with the Commission an irrevocable designation of Appli- 
cant’s custodian as their agent for service of process in the 
United States. As promptly as possible after the com- 
mencement of any action against Applicant by a share- 
holder of Applicant or by the Commission, Applicant will 
cause any of its assets physically located outside of the 
United States to be brought into the United States or will 
post a bond in an amount equal to the value of any of 
Applicant’s assets physically located outside of the United 
States. 


Applicant's principal underwriter will be Walston & Com- 
pany, a Delaware corporation having its principal place of 
business in the United States, Applicant will appoint a 
qualified accountant who maintains a permanent office or 
place of business in the United States, Applicant will 
maintain a transfer agent and registrar in the United 
States, and all of Applicant's shareholder meetings will be 
held in the United States. Contracts of Applicant (other 
than those executed on an established exchange, those 
consummated at the custodian’s office in London, and 
those involving the exercise abroad of rights acquired by 
Applicant as a shareholder, as long as such transactions 
do not involve affiliated persons) will provide that such 
contracts will be performed in accordance with the provi- 
sions of the Federal Securities Acts and that the parties 
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will utilize the United States mails or the means of inter- 
state Commerce. 


Applicant will furnish and update iists of its affiliated 
persons, and Applicant’s custodian will maintain a list of 
the affiliated persons of Applicant, its officers, directors, 
and investment adviser and will not consummate any 
otherwise prohibited transaction with such persons unless 
specifically permitted by order of the Commission. 


Applicant submits that the common law of Australia and 
the Companies Ordinance of the Australian Capital Ter- 
ritory provide similar protection to investors to that pro- 
vided under United States law and that these laws, to- 
gether with the nature of the Australian government and 
its relationship with the United States, constitute special 
circumstances justifying issuance of the requested order. 
Applicant’s Memorandum and Articles of Association will 
not be changed in any manner inconsistent with the Act 


and rules thereunder unless authorized by the Commission, 


and Applicant will promptly notify the Commission of 
any changes in Australian law contrary to the provisions 
of the Act or the conditions and arrangements to which 
reference has been made. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 25, 1973, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature 
of his interest, the reason for such request, and the issues 
of fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission shall order a 
hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Commis- 
sion, Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the 
point of mailing) upon Applicant at the address stated 
above. Proof of such service (by affidavit, or in case of an 
attorney-at-law, by certificate) shall be filed contempo- 
raneously with the request. At any time after said date, 

as provided by Rule 0-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the 
application herein may be issued by the Commission upon 
the basis of the information stated in said application, un- 
less an order for hearing upon said application shall be 
issued upon request or upon the Commission’s own 

motion. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further 
developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


By the Commission. 


Ronald F. Hunt 
Secretary 


















































INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7796/April 30, 1973 


Admin. Proc. File No. 3-4235 
In the Matter of 


VENCAP, INC. 

3801 Kennett Pike 
Wilmington, Delaware 19807 
(811-1789) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


On April 3, 1973, a notice was issued (Investment Com- 
pany Act Release No. 7750) that Vencap, Inc. (‘‘Appli- 
cant’), an open-end diversified management investment 
company registered under the Investment Company Act 
of 1940 (“‘Act’’), had filed an application pursuant to 
Section 8(f) of the Act for an order of the Commission 
declaring that Applicant had ceased to be an investment 
company as defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued upon the basis of the infor- 
mation stated therein unless a hearing should be ordered. 
No request for a hearing has been filed and the Commis- 
sion has not ordered a hearing. 


The Commission has considered the matter and finds that 
Applicant has ceased to be an investment company. 
Accordingly, 


IT IS HEREBY ORDERED, pursuant to Section 8(f) of 
the Act, that the registration of Vencap, Inc., under the 
Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7797/May 2, 1973 


In the Matter of 


UNITED INTERNATIONAL RESEARCH, INC. 
230 Marcus Bivd. 

Hauppauge, L.I., New York 11787 

(812-3410) 


NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 3(b)(2) OF THE ACT FOR ORDER 
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DECLARING THAT COMPANY IS NOT AN INVEST- 
MENT COMPANY 


NOTICE IS HEREBY GIVEN that United International 
Research, Inc. (‘‘Applicant’’), a New York corporation, 
has filed an application pursuant to Section 3(b)(2) of the 
Investment Company Act of 1940 (‘‘Act’’), for an order 
of the Commission declaring that Applicant is primarily 
engaged in a business other than that of investing, rein- 
vesting, owning, holding, or trading in securities. All inter- 
ested persons are referred to the application on file with 
the Commission for a statement of the representations 
made therein, which are summarized below. 


Section 3(a)(3) of the Act defines an investment company 
as any issuer which is engaged, or proposes to engage, in 
the business of investing, reinvesting, owning, holding, or 
trading in securities, and owns or proposes to acquire in- 
vestment securities having a value exceeding 40 per cen- 
tum of the value of such issuer’s total assets (exclusive of 
Government securities and cash items) on an unconsoli- 
dated basis. 


Applicant owns investment securities (as that term is de- 


fined in Section 3(a)(3) of the Act) having a market value 
exceeding 40% of the value of its tota! assets (excluding 
ash items and Government securities) and, therefore, is 


an investment company within the definition set forth in 
Section 3{a)(3) of the Act. 


Applicant, which at the present time has only 17 share- 
holders, proposes to acquire all the assets of Shield Chem- 
ical, Ltd. (‘Shield’), a Canadian Corporation, in exchange 
for shares of stock of Applicant. None of the assets to be 
acquired by Applicant from Shield are investment securi- 
ties (as that term is defined in Section 3(a)(3) of the 
Act.) Foliowing the transaction, Shield will be liquidated 
and Applicant's shares will be distributed to the more 
than 400 shareholders of Shield. As a consequence of the 
liquidation of Shield, Applicant will have approximately 
467 shareholders and as a result will be subject to the 
Act unless exempted pursuant to the provisions of Sec- 
tion 3(b)(2) of the Act. 


Section 3(b)(2) of the Act excepts from the definition of 
an investment company in Section 3(a)(3) of the Act any 
issuer which the Commission finds and by order declares 
to be primarily engaged in a business or businesses other 
than that of investing, reinvesting, owning, holding, or 
trading in securities, either directly or (a) through majori- 
ty-owned subsidiaries or (b) through controlled companies 
conducting similar types of businesses. 


Applicant contends that it is entitled to an order of 
exemption under Section 3(b)(2) of the Act based upon 
its non-investment activities and its activities in Guardian 
Chemical Corporation (“Guardian”), a controlled com- 
pany. Applicant respectfully submits that the Commission 
should find Applicant to be primarily engaged in a busi- 
ness or businesses other than that of investing, reinvesting, 
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owning, holding, or trading in securities and that Appli- 
cant is not an investment company. 





Guardian, a Delaware corporation, was formed by Appli- 
cant in 1952 for the purpose of manufacturing and mar- 
keting the pharmaceutical and chemical products and 
cosmetics developed by Applicant. Since 1952, Applicant 
has held and presently holds 475,000 shares of the com- 
mon stock of Guardian, representing 32.9% of the issued 
and outstanding shares of Guardian. Three of the four 
directors of Applicant are also directors on the six-mem- 
ber board of directors of Guardian. The president, vice- 
president, and general counsel of Applicant hold the same 
or similar positions as officers of Guardian. Applicant and 
Guardian occupy the same business premises in New York. 
Applicant and Guardian maintain a joint Group Health 
Plan, a Blue Cross Plan, and a Major Medical/Life Insur- 
ance Plan, and the boards of directors of Applicant and 
Guardian have approved and adopted a joint Pension Plan 
covering the employees of both corporations. Applicant 
asserts, on the basis of the foregoing facts, that it “con- 
trols” Guardian as that term is defined in Section 2(a)(9) 
of the Act. 


Applicant represents that its business consists of the de- 
veloping, licensing, manufacturing and marketing of phar- 
maceutical and chemical products (the manufacturing and 
marketing functions being carried on by the Consolidated 
Division of Applicant), and research and development 
work in the chemical and metallurgical fields performed 
on a consulting basis for retainer clients. For the fiscal 
year ended March 31, 1972, Guardian paid Applicant 
approximately $54,000 for such research and develop- 
ment services. Applicant also represents that Guardian is 
in the business of manufacturing, selling and distributing 
pharmaceutical and fine chemical products and cosmetics. 


Applicant further represents that, in connection with its 
business activities, it maintains a portfolio of marketable 
securities, apart from its Guardian stock, which serves as 
a repository for cash not needed in the Applicant's opera- 
tions, but which is available as and when the possibility 
of new products and processes arises. However, Applicant 
contends that it is not, and has never held itself out to 
the public as, an investment company. 


A summary of Applicant’s assets, exclusive of cash items, 
as of February 28, 1972, on the basis of fair market value 
assigned by Applicant, is set forth in Table | below. 


TABLE |! 
Percent of Total 
Assets 
Value (other than cash) 
Investment Securities: 
Shares of Guardian $ 831,250 63.8% 
Shares of non-controlled 
companies 368,720 28.3% 
Current, fixed and other assets 
(net of depreciation and 
other than cash items) 102,750 7.9% 
Total $1,302,720 100 % 
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Applicant represents that based on Table |, exclusive of 
cash items and securities in non-controlled companies, 
71.7% of the value of its total assets is in its holdings of 
Guardian stock and other assets. 


Applicant asserts that for the fiscal year ended February 
28, 1972, gross income of Applicant was $157,473.55 
(not including a deduction for losses on the sale of invest- 
ment securities of non-controlled companies in the 
amount of $5,113.19) of which $14,851.96, or 9.4% of 
Applicant’s gross income, consisted of dividends from 
non-controlled companies. Applicant further asserts that 
of $33,468.56 of net income (before taxes) for the fiscal 
year ended February 28, 1972, $14,851.96, or 44.3% of 
net income, consisted of dividends from non-controlled 
companies. Of Applicant’s 40 non-clerical employees, 39 
are engaged in manufacturing, research and development, 
and only one individual, its president, is engaged to any 
degree in portfolio administration and investment opera- 
tions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 29, 1973, at 5:30 p.m., submit 
to the Commission in writing a request for hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request, and the issues of 

fact or law proposed to be controverted, or he may re- 
quest, that he be notified if the Commission shall order 

a hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Commis- 
sion, Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the 
point of mailing) upon Applicant at the address stated 
above. Proof of such service (by affidavit, or in the case 
of an attorney-at-law, by certificate) shall be filed con- 
temporaneously with the request. At any time after said 
date, as provided by Rule 0-5 of the Rules and Regula- 
tions promulgated under the Act, an order disposing of 
the application herein may be issued by the Commission 
upon the basis of the information stated in the applica- 
tion, unless an order for hearing upon said application 
shall be issued upon request or upon the Commission’s 
own motion. Persons who request a hearing or advice as 
to whether a hearing is ordered will receive notice of 
further developments in this matter, including the date of 
the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7798/May 2, 1973 


In the Matter of 


AMERICAN VARIABLE ANNUITY LIFE ASSURANCE 
COMPANY 


and 


AMERICAN VARIABLE ANNUITY FUND 
440 Lincoln Street 

Worcester, Massachusetts 01605 

(812-3380) 


NOTICE OF APPLICATION PURSUANT TO SECTION 
6(c) OF THE ACT FOR EXEMPTION FROM THE 
PROVISIONS OF SECTION 22(d) OF THE ACT 


NOTICE IS HEREBY GIVEN that American Variable 
Annuity Life Assurance Company (‘‘Company’’), and 
American Variable Annuity Fund (‘Fund’), (hereinafter 
collectively called ‘‘Applicants’’), have filed an application 
pursuant to Section 6(c) of the Investment Company Act 
of 1940 (‘Act’) for an order of the Commission exempt 
ing Applicants from Section 22(d) of the Act. All inter 
ested persons are referred to the application on file with 
the Commission for a statement of the representations 
therein which are summarized below. 


The Fund, a diversified, open-end management company 
registered under the Act, was established by the Company 
in connection with the offering to the public of individual 
and group variable annuity contracts (‘‘contracts’’). The 
Company, an Arkansas stock insurance company, is a 
wholly-owned subsidiary of State Mutual Life Assurance 
Company of America, a Massachusetts mutual life insur 
ance company. The Company serves as principal under- 
writer for the Fund. 


Section 22(d) of the Act provides, in pertinent part, that 
no registered investment company or principal underwriter 
thereof shall sell any redeemable security issued by the 
company to any person except at a current public offer- 
ing price described in the prospectus 


Under Applicants’ contracts, each net purchase payment 
is allocated to the Fund for accumulation on a variable 
basis or to the Company’s general assets for accumulation 
on a fixed-dollar basis, except that at least a portion of 
such payment must be allocated for accumulation on a 
variable basis. The same rate of charge for sales and 
administrative expense (‘sales charge’’) applies whether 
amounts are allocated to the Fund or to the general 
assets. 


Applicants’ contracts will permit values accumulated on a 
fixed basis to be transferred to the Fund at any time not 
less than one month preceding the annuity commence- 
ment date, upon written request by the contract owner 
(or participant, where applicable) and the Company’s con 
sent. The Company reserves the right to limit the fre 
quency and amount of such transfers. Normally, a con- 
tract owner will be permitted to elect that a dollar 
amount not exceeding certain specified limits per contract 
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year (or participation year, where applicable) be trans- 
ferred to the Fund; currently such dollar amount would 
not be permitted to exceed $10,000. 


An exemption is requested from Section 22(d) of the Act 
to the extent necessary to permit values accumulated on 
a fixed-dollar basis to be transferred to the Fund for 
accumulation on a variable basis, during the period before 
the annuity commencement date, without the imposition 
of an additional sales charge, subject to the limitation that 
the right to make such transfers without imposition of 
this charge would be suspended for the remainder of any 
contract year (or participation year, where applicable) in 
which a transfer is made from the Fund to the general 
account of the Company. Such transfers are desirable to 
afford the flexibility necessary to permit financial plan- 
ning such as dollar cost averaging and to permit modifica- 
tion of retirement plans in view of changes in economic 
condition or personal situations. Since the same sales 
charge is deducted with respect to all values accumulated 
under the contracts, it would be inequitable and discrim- 
inatory to impose an additional sales charge when values 
accumulated on a fixed-dollar basis are transferred to the 
Fund. The result would be to subject some persons to 
higher sales charges than others, depending on the initial 
allocation of purchase payments, even though the same 
number of dollars had been paid under the contracts. No 
selling expense is anticipated in connection with any such 
transfers. 


The limitations on the right to make such transfers pro- 
vide adequate safeguards for both the Fund and the gen- 
eral account of the Company. Contract owners would not 
be able to select against the Fund since transfers from the 
general account of the Company to the Fund would not 
be permitted for the remainder of any contract year (or 
participation year, where applicable) in which a transfer 
is made from the Fund to the general account. The general 
account of the Company is protected from having to liq- 
uidate investments at an inopportune time by the annual 
dollar limitation on transfers set by the Company and the 
requirement that all such transfers must be approved by 
the Company. 


Section 6(c) of the Act provides that the Commission, by 
order upon application, may conditionally or uncondi- 
tionally exempt any persons or transactions from any pro- 
vision or provisions of the Act if and to the extent that 
such exemption is necessary or appropriate in the public 
interest and consistent with the protection of investors 
and the purposes fairly intended by the policy and provi- 
sions of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 29, 1973 at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature 
of his interest, the reason for such request, and the issues 
of fact or law proposed to be controverted, or he may 
request that he be notified if the Commission shall order 
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a hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Commis- 
sion, Washington, D.C. 20549. A copy of such request 
shall be served personally or by mai! (air mail if the per- 
son being served is located more than 500 miles from the 
point of mailing) upon Applicants at the address stated 
above. Proof of such service (by affidavit, or in the case 
of an attorney-at-law, by certificate) shall be filed con- 
temporaneously with the request. At any time after said 
date, as provided by Rule 0-5 of the Rules and Regula- 
tions promulgated under the Act, an order disposing of 
the application herein may be issued by the Commission 
upon the basis of the information stated in said applica- 
tion, unless an order for hearing upon said application 
shall be issued upon request or upon the Commission’s 
own motion. Persons who request a hearing, or advice as 
to whether a hearing is ordered, will receive notice of 
further developments in the matter, including the date of 
the hearing (if ordered) and any postponements thereof. 





For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7799/May 2, 1973 ' 


In the Matter of 


AMERICAN VARIABLE ANNUITY LIFE 
ASSURANCE COMPANY 


and | 


AMERICAN VARIABLE ANNUITY FUND 

440 Lincoln Street 

Worcester, Massachusetts 01605 
(812-3367) | 
NOTICE OF APPLICATION PURSUANT TO SECTION | 
6(c) OF THE ACT FOR EXEMPTION FROM THE 
PROVISIONS OF SECTION 22(d) OF THE ACT 


NOTICE IS HEREBY GIVEN that American Variable 
Annuity Life Assurance Company (‘‘Company’’), and 
American Variable Annuity Fund (“Fund”), (hereinafter 
collectively called ‘“Applicants’’), have filed an application 
pursuant to Section 6(c) of the Investment Company Act 
of 1940 (‘‘Act’’) for an order of the Commission exempt 
ing Applicants from the provisions of Section 22(d) of 
the Act. All interested persons are referred to the applica 
tion on file with the Commission for a complete state- 
ment of the representations contained therein which are 
summarized below. 









The Company, an Arkansas stock insurance company, is 4 












wholly-owned subsidiary of the State Mutual Life Assur- 
ance Company of America (‘’State Mutual’), a Massa- 
chusetts mutual life insurance company. The Fund, a 
diversified, open-end management investment company 
registered under the Act, was established by the Company 
for the purpose of setting aside, separate from the Com- 
pany’s general assets, assets used to fund the variable por- 
tions of variable annuity contracts sold by the Company. 
The company serves as principal underwriter of the Fund. 


Section 22(d) of the Act provides, in pertinent part, that 
no registered investment company or principal under- 
writer thereof shall sell any redeemable security issued by 
the company to any person except at a current public 
offering price described in the prospectus. 


Applicants request an exemption from Section 22(d) of 
the Act to permit the application of amounts payable 
under insurance contracts written by the Company, such 
as death benefits, maturities under endowment contracts, 
and surrender values (collectively referred to as “‘insur- 
ance proceeds’), to purchase individual single payment 
variable annuity contracts offered by Applicants (‘‘con- 
tracts’) with a reduced charge for sales and administra- 
tive expense. The Commission has previously granted an 
exemption permitting a reduced charge to be made for 
sales and administrative expense with respect to purchase 
payments made with proceeds of insurance and annuity 
contracts written by State Mutual and by The Hanover 
Life Insurance Company (‘‘Hanover’’), a 99% owned sub- 
sidiary of State Mutual. 


Applicants’ contracts provide for deductions for sales and 
administrative expense in the following amounts: 


Portion 
Representing 


Portion Administrative 

Portion of Percentage Representing and other 

Total Payments Deduction Sales Charge Expense Charge 
First $10,000 7.0% 6.0% 1.0% 

Next $15,000 6.0% 5.0% 1.0% 

Next $25,000 5.0% 4.0% 1.0% 

Next $25,000 4.0% 3.5% 0.5% 

Next $25,000 3.0% 2.6% 0.4% 

Balance 2.0% 1.7% 0.3% 


With respect to a purchase payment made with proceeds 
of insurance and annuity contracts written by State 
Mutual and Hanover, Applicants’ contracts provide for 
deductions for sales and administrative expense as stated 
below: 


Portion 
Representing 


Portion Administrative 
Portion of Percentage Representing and other 
Total Payments Deduction Sales Charge Expense Charge 
First $10,000 4.0% 3.0% 1.0% 
Next $15,000 3.0% 2.2% 0.8% 
Next $25,000 2.0% 1.5% 0.5% 
Balance 1.0% 0.8% 0.2% 





Applicant proposes to apply the same schedule of reduced 
charges to purchase payments made with proceeds of 
insurance contracts written by the Company. 


Applicants assert that since the contracts are bilateral 
agreements, and their maturity and terms of payment 
during the annuity period depend, among other things, on 
the age, sex and longevity of a particular annuitant, there 
is NO market in the contracts and no way in which the 
requested exemption could lead to disruption of their 
orderly distribution. 


Applicants further assert that the requested exemption will 
not create unfair discrimination since the premiums on 
State Mutual’s and Hanover’s insurance and annuity con- 
tracts will already have been subject to sales and admin- 
istrative charges, and applying insurance and annuity pro- 
ceeds to purchase the contracts will not involve such sub- 
stantial additional sales and administrative activities as to 
require imposition of an additional full charge. Reducing 
the charge for sales and administrative expense in the 
manner proposed will avoid an unnecessary accumulation 
of charges to the persons entitled to the insurance and 
annuity proceeds. Moreover, inasmuch as a reduced charge 
for sales and administrative expense is presently permitted 
with respect to proceeds of insurance and annuity con- 
tracts written by State Mutual and Hanover, companies 
affiliated with Applicant, it would be inconsistent not to 
apply a reduced charge for sales and administrative ex- 
pense with respect to proceeds of insurance contracts 
written by Applicant. 


Section 6(c) of the Act provides that the Commission, by 
order upon application, may conditionally or uncondi- 
tionally exempt any persons or transactions from any 
provision or provisions of the Act if and to the extent 
that such exemption is necessary or appropriate in the 
public interest and consistent with the protection of in- 
vestors and the purposes fairly intended by the policy 
and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 29, 1973 at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature 
of his interest, the reason for such request, and the issues 
of fact or law proposed to be controverted, or he may 
request that he be notified if the Commission shall order 
a hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Commis- 
sion, Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the 
point of mailing) upon Applicants at the address stated 
above. Proof of such service (by affidavit, or in case of an 
attorney-at-law, by certificate) shall be filed contempo- 
raneously with the request. At any time after said date, 
as provided by Rule 0-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the 
application herein may be issued by the Commission upon 


SEC DOCKET/23 




























































the basis of the information stated in said application, un- 
less an order for hearing upon said application shall be 
issued upon request or upon the Commission's own 
motion. Persons who request a hearing, or advice as to 
whether a hearing is ordered, will receive notice of further 
developments in the matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7800/May 2, 1973 


In the Matter of 


BLYTH EASTMAN DILLON & CO. INCORPORATED 
One Chase Manhattan Plaza 

New York, New York 10005 

(812-3447) 


NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 6(c) OF THE ACT FOR AN ORDER OF 
EXEMPTION FROM SECTION 30(f) OF THE ACT TO 
THE EXTENT THAT IT ADOPTS SECTION 16(b) OF 
THE SECURITIES EXCHANGE ACT OF 1934 


NOTICE IS HEREBY GIVEN that Blyth Eastman Dillon 
& Co. Incorporated (‘‘Applicant’’), a registered broker- 
dealer and one of the prospective representatives of a 
group of underwriters being formed in connection with 

a proposed public offering of shares of Common Stock of 
Aetna Income Shares, Inc. (the ‘’Fund’’), a registered, 
diversified, closed-end management investment company, 
has filed an application pursuant to Section 6(c) of the 
Investment Company Act of 1940 (‘‘Act’’) for an order 
exempting Applicant and its co-underwriters from Section 
30(f) of the Act to the extent that such Section adopts 
Section 16(b) of the Securities Exchange Act of 1934 
(“Exchange Act”) with respect to their transactions inci- 
dental to the distribution of Fund shares. All interested 
persons are referred to the application on file with the 
Commission for a statement of the representations con- 
tained therein, which are summarized below. 


Hornblower & Weeks-Hemphill, Noyes Incorporated 

(8 Hanover Square, New York, N.Y. 10005), Shearson, 
Hammill & Co. Incorporated (14 Wall Street, New York, 
N.Y. 10005), Shields Securities Corporation (44 Wall 
Street, New York, N.Y. 10005), Advest Co. (115 Broad- 
way, New York, N.Y. 10005), Dain, Kalman & Quail 
Incorporated (100 Dain Tower, Minneapolis, Minnesota 
55402) and A. G. Edwards & Sons, Inc. (One North Jef- 
ferson Street, St. Louis, Missouri 63103) are the other 
prospective representatives (‘Representatives’) of the 
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group of underwriters (‘‘Underwriters’’) being formed in 
connection with the above public offering. 


Shares of the Fund are to be purchased by the Under- 
writers pursuant to an Underwriting Agreement to be 
entered into between the Underwriters, represented by 
the Representatives, and the Fund. It is also contemplated 
that one or more dealers will offer and sell certain of the 
shares. It is intended that several Underwriters will make 
a public offering of all the Fund shares which such Under. 
writers are to purchase under the Underwriting Agreement 
at the price therein specified, on or as soon after the 
effective date of the Company's Registration Statement 
on Form S-5 (the “Registration Statement”) as the Repre- 
sentatives deem advisable, and such shares are initially to 
be offered to the public at a per share public offering 
price and subject to underwriting commissions specified 
in the prospectus incorporated in the Registration State- 
ment at the time the Registration Statement becomes 
effective under the Securities Act of 1933. Although 
4,000,000 shares have been included for registration in 
the Registration Statement, the actual number of shares 
which may be the subject of the proposed public offering 
may be increased or decreased by the Representatives and 
the Fund shortly before the effective date of the Registra- 
tion Statement and the proposed public offering, depend- 
ing upon market conditions. The Fund will become an 
open-end company immediately upon completion of such 
public offering. 


Applicant states that it is possible that the underwriting 
commitment of any one or more of the Representatives 
or other Underwriters will exceed 10% of the aggregate 
number of shares of the Fund’s Common Stock to be out: 
standing after the purchase by the several Underwriters 
pursuant to the Underwriting Agreement or upon the com 
pletion of the initial public offering or at some interim 
time. Since Section 30(f) of the Act subjects every person 
who is directly or indirectly the beneficial owner of more 
than 10% of any class of outstanding securities of the 
Fund to the same duties and liabilities as those imposed 
by Section 16 of the Exchange Act with respect to the 
transactions in the securities of the Fund, such Under- 
writer or Underwriters would become subject to the filing 
requirements of Section 16(a) of the Exchange Act and, 
upon resale of the shares purchased by them to their cus- 
tomers, subject to the obligations imposed by Section 
16(b) of the Exchange Act. 


Rule 16b-2 under the Exchange Act exempts certain trans- 


actions in connection with a distribution of securities 
from the operation of Section 16(b) thereof. Applicant 
states that the purpose of the purchase of the shares by 
the Underwriters will be for resale in connection with the 
initial distribution of the shares. Applicant states that 
such purchases and sales, therefore, will be transactions 
effected in connection with a distribution of a substantial 
block of securities within the purpose and spirit of Rule 
16b-2. 
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Applicant states that it is possible that one or more of 
the Underwriters, through their participation in the dis- 
tribution of the Fund’s shares, may not be exempted from 
Section 16(b) of the Exchange Act by the operation of 
Rule 16b-2. Since it is possible that one or more of the 
Underwriters who, pursuant to the Underwriting Agree- 
ment, will purchase more than 10% of the shares of the 
Fund may be obligated to purchase more than 50% of the 
shares of the Fund being offered, they may fail to meet 
the requirement stated in Rule 16b-2(a)(3) that the aggre- 
gate participation of persons receiving the exemption 

under Rule 16b-2. 


In addition to purchases of shares from the Fund and 
sales of shares to Customers, there may be transactions of 
purchase or sale incident to a distribution such as stabiliz- 
ing purchases, purchases to cover over-allotments or other 
short positions created in connection with such distribu- 
tion, and sales of shares purchased in stabilization. 


Applicant states that there is no inside information in 
existence since the Fund, prior to the initial distribution 
of the shares, will have no assets, other than cash, or 
business of any sort, and all material facts with respect to 
the Fund will be set forth in the prospectus pursuant to 
which the shares will be offered and sold. No director, 
officer or partner of any of the Representatives is a di- 
rector or officer of either the Fund or Aetna Investment 
Management, Inc., the Fund’s investment adviser (the 
“Adviser’’), and Applicant states that it does not antici- 
pate that any director, officer or partner of any other 
Underwriter or Selected Dealer which may be an Under- 
writer, will be a director or officer of the Fund or the 
Adviser. 


Applicant submits that the requested exemption from the 
provisions of Section 30(f) of the Act is necessary and 
appropriate in the public interest and consistent with the 
protection of investors and the purposes fairly intended 

by the policy and provisions of the Act. Applicant further 
contends that the transactions sought to be exempted can- 
not lend themselves to the practices Section 16(b) of the 
Exchange Act and Section 30(f) of the Act were enacted 
to prevent. 


Section 6(c) of the Act authorizes the Commission to 
exempt any person, security or transaction, or any class 
or classes Of persons, securities, or transactions from the 
provisions of the Act and Rules and Regulations promul- 
gated thereunder if and to the extent that such exemp- 
tion is necessary or appropriate in the public interest and 
consistent with the protection of investors and the pur- 
poses fairly intended by the policy and provisions of the 
Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 16, 1973 at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
this matter accompanied by a statement as to the nature 
of his interest, the reason for such request, and the issues 


of fact or law proposed to be controverted, or he may 
request that he be notified if the Commission should 
order a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange Commis- 
sion, Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the 
point of mailing) upon Applicant at the address stated 
above. Proof of such service (by affidavit, or in case of an 
attorney-at-law, by certificate) shall be filed contempo- 
raneously with the request. At any time after said date, 
as provided by Rule 0-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the 
application herein may be issued by the Commission upon 
the basis of the information stated in said application, un- 
less an order for hearing upon said application shall be 
issued upon request or upon the Commission’s own 
motion. Persons who request a hearing or advice as to 
whether a hearing is ordered, will receive notice of further 
developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7801/May 2, 1973 


In the Matter of 


CALIFORNIA TAX-EXEMPT BOND FUND SERIES 1 
CALIFORNIA TAX-EXEMPT BOND FUND SERIES 2 
(AND SUBSEQUENT SERIES) 


and 


CALIFORNIA TAX-EXEMPT BOND FUNDS 
INCORPORATED 

235 Montgomery Street 

San Francisco, California 94104 

(812-3420) 


NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 6(c) OF THE ACT FOR AN ORDER OF 
THE EXEMPTION FROM RULE 19b-1 UNDER THE 
ACT 


NOTICE IS HEREBY GIVEN that California Tax-Exempt 
Bond Fund Series 1 (‘Series 1°’), California Tax-Exempt 
Bond Fund Series 2 (‘Series 2’’) (The ‘‘Funds’’), both of 
which are registered as unit investment trusts under the 
Investment Company Act of 1940 (the “Act’’), and 
California Tax-Exempt Bond Funds Incorporated (the 
“Sponsor”’) (hereinafter collectively called ‘“Applicants’’), 
have filed an application pursuant to Section 6(c) of the 
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Act for an order of the Commission exempting them- 
selves and all subsequent series from the provisions of 
Rule 19b-1 under the Act. 


The Sponsor has filed a registration statement on Form 
S-6 under the Securities Act of 1933 for a maximum of 
5500 units of fractional undivided interest in Series 2, and 
has also filed a Registration Statement on Form N-8B-2 
under the Act, relating to Series 2. Such registration state- 
ments have previously become effective for Series 1. The 
Funds are governed by trust agreements under which the 
Sponsor acts as such and as evaluator and Title Insurance 
and Trust Company acts as trustee. Pursuant to such 
agreements, the Sponsor is required to deposit with the 
Trustee $5,000,000 principal amount of bonds which 
have been accumulated for such purpose and, thereafter, 
the Trustee is to deliver to the Sponsor registered certifi- 
cates for 5,000 units, which represent the entire owner- 
ship of each series. The units are then offered for sale to 
the public by the Sponsor directly or through an under- 
writing account. The organization and operation of Series 
1 and the marketing of units thereof was substantially 
the same as will be the case in connection with Series 2 
except that the Sponsor was the sole underwriter of 
Series 1. 


The bonds will not be pledged or in any way subjected to 
any debt by the Funds at any time after the bonds are 
deposited with the trustee. All of the bonds will be tax 
free municipal bonds. The proceeds of bonds which have 
been sold in the special circumstances under which a sale 
may take place, redeemed, or which have matured will be 
distributed to Unit holders, and not reinvested. Units of 
the Funds will remain outstanding until redeemed or until 
termination. There is no provision in the trust agreement 
for issuance of any units after the initial issue. 


The organization, operation and marketing of units of 
each subsequent Series will be substantially the same as 
that of Series 2, except that the principal amount of 
bonds deposited (and therefore the number of units to be 
issued) may be different, the trustee, the evaluator and 
the respective fees thereof may vary, there may be de- 
positors in addition to the Sponsor, and the Sponsor may 
be the sole underwriter. 


Rule 19b-1(a) under the Act provides, in substance, that 
no registered investment company which is a “regulated 
investment company” as defined in Section 851 of the 
Internal Revenue Code shall distribute more than one 
capital gain distribution in any one taxable year. Para- 
graph (b) of the Rule contains a similar prohibition for 
a company not a “regulated investment company”. 


Distributions of principal and interest to Unit holders of 
Series 2 will be made quarterly; such distributions in re- 
spect of Series 1 are being made semi-annually and such 
distributions in respect of subsequent Series will be made 
at least semi-annually. Distributions of principal constitut- 
ing capital gains to Unit holders may arise in two in- 
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stances: (1) if an issuing authority calls or redeems an 
issue held in the portfolio, the sums received by the 
Series will be distributed to Unit holders on the next dis- 
tribution date; and (2) if units are redeemed and bonds 
from the portfolio are sold to provide the funds necessary 
for such redemption, each Unit holder will receive his pro 
rata portion of the proceeds from the bonds sold. In such 
instances, a Unit holder may receive in his distribution 
funds which constitute capital gains since in many cases 
the value of the portfolio bonds redeemed or sold will 
have increased since the date of initial deposit. 


In support of the requested exemption, the application 
states that the dangers against which Rule 19b-1 is in- 
tended to guard do not exist in Applicants’ situation 
since the events which give rise to capital gains are inde- 
pendent of any action by the Sponsor and the trustee. In 
addition, it is alleged that the amounts involved in a nor- 
mal distribution of principal are relatively small in com- 
parison to the normal interest distribution, and such dis- 
tributions are clearly indicated in accompanying reports 
to Unit holders as a return of principal. 


Section 6(c) of the Act provides that the Commission 
may, upon application, conditionally or unconditionally 
exempt any person, security, or transaction, or any class 
or classes of persons, securities, or transactions from any 
provisions of the Act or of any rule or regulation under 
the Act, if and to the extent such exemption is necessary 
or appropriate in the public interest and consistent with 
the protection of investors and the purposes fairly in- 
tended by the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 17, 1973, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature 
of his interest, the reason for such request, and the issues, 
if any, of fact or law proposed to be controverted, or he 
may request that he be notified if the Commission orders 
a hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon the Applicants at the address stated above. 
Proof of such service (by affidavit, or in the case of an 
attorney-at-law, by certificate) shall be filed contempo- 
raneously with the request. At any time after said date, 
as provided by Rule 0-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the 
application herein may be issued upon the basis of the 
information stated in said application, unless an order for 
hearing upon said application shall be issued upon request 
or upon the Commission’s own motion. Persons who re- 
quest a hearing or advice as to whether a hearing is ord- 
ered, will receive notice of further developments in the 
matter, including the date of hearing (if ordered) and any 
postponements thereof. 
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For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7802/May 3, 1973 


Admin. Proc. File No. 3-4236 
In the Matter of 


THE CITIZENS AND SOUTHERN CAPITAL 
CORPORATION 
CITIZENS AND SOUTHERN HOLDING COMPANY 


and 


THE CITIZENS AND SOUTHERN NATIONAL BANK 
P.O. Box 4899 

35 Broad Street, N.W. 

Atlanta, Georgia 30303 

(812-3116) 


ORDER PURSUANT TO SECTION 17(b) OF THE ACT 
EXEMPTING TRANSACTIONS FROM THE PROVI- 
SIONS OF SECTION 17(a) 


The Citizens and Southern Capital Corporation (“C&S 
Capital’’), a closed-end, non-diversified investment com- 
pany registered under the Investment Company Act of 
1940 (‘‘Act’’) and licensed as a small business investment 
company under the Small Business Investment Act of 
1958, The Citizens and Southern National Bank, a na- 
tional banking association, and Citizens and Southern 
Holding Company (“Holding Company”) on their own 
behalf and on behalf of any affiliated person of C&S 
Capital or any affiliated person of such a person who owns 
stock of the latter company, have filed an application pur- 
suant to Section 17(b) of the Act for an order exempting 
from the provisions of Section 17(a) of the Act certain 
transactions incident to an Agreement and Plan of Re- 
organization involving C&S Capital and Holding Company. 


On April 5, 1973, a notice was issued (Investment Com- 
pany Act Release No. 7755) of the filing of the applica- 
tion. The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of the 
application might be issued upon the basis of the informa- 
tion stated in the application unless a hearing should be 
ordered. No request for a hearing has been filed and the 
Commission has not ordered a hearing. 


The matter has been considered and it has been found, on 
the basis of the information stated in the application, that 
the terms of the proposed transaction are reasonable and 
fair and do not involve over-reaching on the part of any 


person concerned, and that the proposed transaction is 
consistent with the policies of C&S Capital and with the 
general purposes of the Act. 


IT IS ORDERED, effective forthwith, pursuant to Sec- 
tion 17(b) of the Act, that the proposed transaction as 
set forth in the application be, and it hereby is, exempted 
from the provisions of Section 17(a) of the Act. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 
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INVESTMENT ADVISERS ACT OF 1940 
Rel. No. 375/May 3, 1973 


Admin. Proc. File No. 3-4204 
In the Matter of 


ROBERT F. KISFALUSI! 

doing business as 

AMERICAN EQUITY COUNSELING SERVICE 
875 N. Michigan Avenue 

Chicago, Illinois 

(801-7172) 


FINDINGS AND ORDER IMPOSING 
REMEDIAL SANCTIONS 


In these proceedings pursuant to Section 203 of the In- 
vestment Advisers Act, and provisions of the Securities 
Exchange Act and of the Investment Company Act, 
Robert F. Kisfalusi, a registered investment adviser doing 
business as American Equity Counseling Service (‘‘regis- 
trant’’), consented to findings of willful violations of ihe 
Advisers Act as alleged in the order for proceedings, with- 
out admitting or denying such allegations, and to the 
revocation of his registration and a bar from being asso- 
ciated with any broker, dealer, investment adviser or 
investment company. 1 


On the basis of the order for proceedings and the consent, 
it is found that during the period from about January 
1972 to about March 1973 registrant willfully violated 
the following sections of the Advisers Act and rules 
thereunder: 


1. Section 206 and Rule 206(4)-1(a)(5) thereunder, in that 
registrant published and distributed advertisements and 
caused and induced the publication of articles about his 
investment advisory service which contained untrue and 
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misleading statements concerning, among other things, 
the amount of money under his management, his success 
and performance in the management of clients’ portfolios, 
the number of clients whose portfolios he managed, his 
background and his financial condition. 


2. Section 204 and Rules 204-2(a) and 204-2(c) there- 
under in that registrant failed to make and keep current 
certain books and records, including general and auxiliary 
ledgers and records with respect to securities in portfolios 
managed by registrant. 


In view of the foregoing, it is in the public interest to 
impose the sanctions to which registrant has consented. 


Accordingly, 1T 1S ORDERED that the registration as an 
investment adviser of Robert F. Kisfalusi, doing business 
as American Equity Counseling Service, be, and it hereby 
is, revoked, and that such respondent be, and he hereby 

is, barred from being associated with any broker, dealer, 

investment adviser or investment company. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


1Registrant’s consent was solely for the purpose of 
these proceedings or any other administrative proceedings 
pursuant to Sections 15(b), 15A and 19(a) of the Ex- 
change Act, Section 203(e) of the Advisers Act, or Sec- 
tion 9(b) of the Investment Company Act. 





INVESTMENT ADVISERS ACT OF 1940 
Rel. No. 376/May 4, 1973 


The Securities and Exchange Commission has ordered 
public administrative proceedings under the Investment 
Advisers Act of 1940 (Advisers Act) naming Advanced 
Analysis, Inc. of San Rafael, California and Stuart Alan 
Schwalbe as respondents. The proceedings are based on 
allegations of the Commission's staff that from on or 
about October 6, 1972, to the present, the respondents 
violated the anti-fraud provisions of the Advisers Act in 
that, among other things, in connection with an invest- 
ment advisory service, Advanced Analysis and Schwalbe 
placed advertisements in periodicals and mailed letters to 
potential customers which (1) represented that Schwalbe’s 
powers of ESP could in and of itself be used to determine 
which securities to buy and sell; (2) promised subscribers 
imminent and substantial profits; and (3) were false, de- 
ceptive and misleading, The Commission's staff further 
alleges that respondents’ registration form failed to dis- 
close that the New York Stock Exchange had once sus- 
pended Schwalbe, that from on or about October 6, 
1972, to December 20, 1972, the respondents carried on 
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the business of an investment adviser while not registered 
pursuant to the Advisers Act and that from December 20, 
1972, to the present the advertising for the respondents’ 
investment advisory service unlawfully represented that 
the respondents’ methods of security analysis and their 
abilities or qualifications have been passed upon by the 
Commission. 


A hearing will be scheduled by further order to take evi- 

dence on the staff allegations and to afford the respond- 

ent an opportunity to offer any defenses thereto for the 

purpose of determining whether the allegations are true, 

and if so, whether any action of a remedial nature should 
be ordered by the Commission. 








LITIGATION 





Litigation Release No. 5869/April 30, 1973 


William D. Moran, Regional Administrator of the New 
York Regional Office of the Securities and Exchange 
Commission, announced that on April 19, 1973, Judge 
Edmund L. Palmieri of the federal court in Manhattan, 
granted the Commission’s motion to compel George C. 
Bergleitner, Jr. to answer certain questions propounded at 
his deposition which he had refused to answer on the 
grounds of relevancy. 


Bergleitner, who was the Chairman of G. L. Equities 
Corp., is one of the defendants in the matter of SEC v. 
Pied Piper Yacht Charters Corporation, as is the brokerage 
firm which he headed. Bergleitner had refused to answer 
certain questions pertaining to an indictment in which he 
was named as a co-conspirator. That indictment alleged 
that Bergleitner had received secret compensation to in- 
duce him to sell the stock of Alloys Unlimited. In the 
Pied Piper case, the Commission has alleged that Berg- 
leitner engaged in similar conduct. 


Judge Palmieri adopted an opinion of Magistrate Gerard 
L. Goettel which recommended that the Commission's 
motion be granted. It was contended by the Commission 
that the material sought to be elicited was relevant for 
three reasons: 


(1) the inquiry may lead to other admissible evidence; 


(2) evidence of other crimes may be used for impeach- 
ment purposes; and 


(3) the existence of prior similar acts was admissible to 
show Bergleitner’s intent and to manifest the existence of 
a common plan of scheme. 











Litigation Release No. 5870/April 30, 1973 
SEC v. KOSCOT INTERPLANETARY, INC. (N.D. Ga.) 
Jule B. Greene, Administrator of the Atlanta Regional 


Office of the Securities and Exchange Commission, today 
announced that on April 20, 1973 United States District 


Judge Sidney O. Smith, at Atlanta, dismissed the Commis- 


sion’s complaint for an injunction against Koscot Inter- 
planetary, Inc., Glenn W. Turner Enterprises, Inc., Glenn 
W. Turner and others. The complaint, filed on September 
13, 1972 (ND Ga. Civ. No. 17134) also sought the ap- 
pointment of a receiver, an accounting and disgorgement 
of profits. Although the Court stated, ‘Gross, intentional 
fraud may well be involved”, it nevertheless dismissed the 
action on the ground that in the Court’s view no security 
was involved in the multi-level distributorships offered 
and sold by Koscot. 


For further information see Litigation Release No. 5527. 





Litigation Release No. 5871/April 30, 1973 


Whitney North Seymour, Jr., United States Attorney for 
the Southern District of New York, and William D. 
Moran, Administrator of the New York Regional Office, 
announced that on April 24, 1973, a special federal grand 
jury returned indictments against Vincent Aloi, Suffern, 
New York; Sebastian Aloi, Hollywood, Florida; John 
Dioguardi; Gilbert C. Dragani, Garden City, New York; 
Donald K. Fisher, Canandaigua, New York; Gary Fred- 
ricks, Brooklyn, New York; Pasquale Fusco, Valley 
Stream, New York; Edmond Graifer, Fort Lee, New Jer- 
sey; Ralph Lombardo, No. Bellmore, New York; Gerald 
E. Miller, Brooklyn, New York; Andrew G. Nelson, Jr., 
Lenham, Maryland; Louis Nova, Hempstead, New York; 
John J. Savino, East Rockaway, New York. 


The 38 count indictment charged the defendants with 
conspiracy to violate and substantive violations of, among 
other things, the anti-fraud provisions of the Securities 
Act of 1933 and the Securities Exchange Act of 1934 for 
their activities in connection with an alleged fraudulent 
public offering of the common stock of At-Your-Service 
Leasing Corp. Named as co-conspirators were Maurice 
Benjamin, Paul Cardinale, Tony Cardinale, Arthur 
Ferdinand, J. Jack Ganeck, Murray A. Handler, Michael 
Hellerman, Sandford L. Price, Martin Roth, Anthony 


Soldano, Arthur Sommer, Thomas Wanderon and Morris 
Winter. 


The indictments charged the defendants with planning 
and carrying out a fraudulent offering scheme to bail out 
At-Your-Service Leasing Corp., a failing company; pay 
off personal debts; and put cash in the pockets of a num- 


ber of the defendants, all at the expense of the investing 
public. 





The case had originally been investigated by the Commis- 
sion, which continued to supply substantial assistance 
throughout the eight months of investigation conducted 
by the United States Attorney’s Office before the Grand 
Jury. 





Litigation Release No. 5872/April 30, 1973 


UNITED STATES v. JONES QUINCY ADAMS and 
TOM MAX THOMAS (N.D. Tex.) 


Robert F. Watson, Administrator of the Fort Worth Re- 
gional Office of the Securities and Exchange Commission, 
and Frank McCown, United States Attorney for the 
Northern District of Texas, today jointly announced that 
on April 26, 1973 a Federal Grand Jury at Dallas, Texas 
returned a 33-count indictment against Jones Quincy 
Adams and Tom Max Thomas, both of Dallas, Texas, 
charging violations of the registration and anti-fraud pro- 
visions of the Federal securities laws in connection with 
the offer and sale of the common stock of Master Control, 
Inc. of Dallas. The indictment charged Adams and Thomas 
with making false and misleading statements for the pur- 
pose of artificially inflating and maintaining the price of 
Master Control, Inc. stock which rose from a price of 
$1.00 to $20.00 per share in an eight-week period in 
1969. 


The indictment further charged that Adams and Thomas 
sold Master Control, Inc. stock in violation of the securi- 
ties registration provisions of the Federal securities laws. 


For additional information see Litigation Releases 4879 
and 4904. 





Litigation Release No. 5873/April 30, 1973 
SEC v. U.S. BERYLLIUM CORPORATION, et al (D. Colo.) 


Donald J. Stocking, Regional Administrator, Denver Re- 
gional Office of the Securities and Exchange Commission, 
announced that the Honorable Hatfield Chilson, Judge of 
the Federal District Court in Denver, Colorado, entered 
Final Judgments permanently enjoining Donald H. Peaker 
and Rexford L. Mitchell from violating Sections 5(a), 5(c) 
and 17(a) of the Securities Act of 1933, as amended, and 
Section 10(b) of the Securities Exchange Act of 1934, 
and Rule 10b-5 thereunder, in the offer and sale of com- 
mon stock of U.S. Beryllium Corporation (USB) and the 
common stock of Beryllium International, Inc. (BII), or 
any other security, and enjoining The First National Bank 
of Pueblo, Colorado from violating Sections 5(a), 5(c) and 
17(a) of the Securities Act of 1933, as amended, and Sec- 
tion 10(b) of the Securities Exchange Act of 1934, and 
Rule 10b-5 thereunder, in the offer and sale of any secu- 
rities of USB or BII. Each of these defendants, without 
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admitting or denying the allegations of the Commission's 
Complaint, consented to the entry of the Final Judg- 
ments of Permanent Injunction against them. The Judg- 
ments as to Donald H. Peaker and The First National 
Bank of Pueblo, Colorado were entered by the Court on 
April 20, 1973, and as to Rexford L. Mitchell, on April 
26, 1973. 


The Commission’s Complaint alleged, in substance, that 
defendants Peaker, The First National Bank of Pueblo, 
Colorado and Mitchell, offered, sold and delivered after 
sale unregistered common stock of U.S. Beryllium Corpo- 
ration and Beryllium International, Inc. 


The Complaint also alleged, in substance, that in the offer 
and sale of the aforementioned securities, defendants 
Peaker, The First National Bank of Pueblo, Colorado and 
Mitchell made untrue statements of material facts, and 
omitted to state material facts, necessary in order to make 
the statements made, in light of the circumstances under 
which they were made, not misleading, concerning, among 
other things: (a) The amount of issued and outstanding 
securities of USB and BII; (b) The validity and market- 
ability of the title to securities of USB and BIl; (c) The 
right, power and authority to sell, assign, transfer or 
deliver securities of USB and BIl; (d) The authorization 
to issue securities of USB and BIl; (e) The validity of the 
issuance of securities of USB and BIl; (f) The fully paid 
and non-assessable status of securities of USB and BII; 

(g) The authorization to exchange securities of USB and 
Bil; and (h) The amount of securities of BII to be ex- 
changed for securities of USB. 


In addition, Mitchell, an attorney, resigned his privilege 
to appear and practice as an attorney before the Commis- 
sion for a period of three years commencing April 25, 
1973. 


For further information see Litigation Release Nos. 5490, 
5550, 5630, 5820 and Securities Exchange Act Release 
No. 8833. 





Litigation Release No. 5874/April 30, 1973 


SEC v. CHRISTIAN EVANGELIZERS ASSOCIATION, 
INC., et. al. (W.D. Mo.) 


John |. Mayer, Administrator of the Chicago Regional 
Office of the Securities and Exchange Commission, today 
announced that the Commission filed a Complaint in the 
United States District Court for the Western District of 
Missouri at Joplin, Missouri which alleged that Christian 
Evangelizers Association, Inc., a/k/a Revival Fires 
(‘Revival Fires’’) of Joplin, Missouri and Cecil W. Todd, 
its president, have engaged in acts and practices which 
constitute violations of Section 17(a) of the Securities 
Act of 1933, Section 10(b) of the Securities Exchange 
Act of 1934 and Rule 10b-5 thereunder in connection 
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with the offer and sale of Deposits for Evangelism Savings | 
Certificates issued by Revival Fires. The Commission's j 
Complaint seeks an injunction against the defendants and ‘ 
the appointment of a receiver for Revival Fires. 


The Complaint alleges that since in or about February, 
1972, the defendants, Revival Fires and Cecil W. Todd, in 
connection with the offer and sale of approximately 
$1,800,000 of Deposits for Evangelism Savings Certifi- 
cates, made untrue statements of material facts and 
omitted to state material facts concerning the financial 
condition of Revival Fires and the safety and security of 
an investment in the Deposits for Evangelism Savings 
Certificates. The Complaint further alleges that defend- 
ant, Revival Fires, is insolvent in that its liabilities exceed 
its assets. 





Litigation Release No. 5875/May 1, 1973 


Securities Exchange Act of 1934 
Rel. No. 10133/May 1, 1973 


The Securities and Exchange Commission ordered, pur- 
suant to Section 15(c)(5) and 19(a)(4) of the Securities 
Exchange Act of 1934 the temporary suspension of over- 
the-counter and exchange trading in the securities of In- 
vestors Funding Corporation of New York and IFC Col- 
lateral, New York, New York for one ten-day period ’ 
commencing at 1:30 p.m. (EDT) on May 1, 1973 and 
terminating on May 10, 1973 at midnight. 


The Commission also announced the filing of a complaint 
in the United States District Court for the District of 
Columbia on May 1, 1973 seeking a court order directing 
Investors Funding Corporation of New York and IFC Col- 
lateral to comply with the reporting provisions of the 
Securities Exchange Act of 1934. 


The Commission ordered the suspension of trading be- 
cause of the lack of adequate and accurate public infor- 
mation concerning the companies which have failed to 
timely and properly file their 1972 annual reports with 
the Commission on Forms 10-K as required by the provi- 
sions of the Securities Exchange Act of 1934. 


Investors Funding recently disclosed that after accounting 
adjustments, the company would show a net loss of $1.3 
million for 1972. The company had earlier projected a 
profit for the year and had reported a profit of 
$925,218 for the first nine months. In 1971 the company 
earned $1.6 million. In that year, a loss from discontinued 
operations and a special charge caused a final net loss of 
$10.1 million. The company has stated that its 1972 
financial statement will include an auditors report which 
will be qualified subject to the realization of certain bal- 
ance sheet items. The company had changed auditors in 
January 1973. 
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The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
Rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enter any quotation but immediately contact the staff 
of the Securities and Exchange Commission, Division of 
Enforcement in Washington, D.C. If any broker or dealer 
is uncertain as to what is required by Rule 15c2-11, he 
should refrain from entering quotations relating to the 
securities in question until such time as he has familiar- 
ized himself with said rule and is certain that all of its 
provisions have been met. If any broker or dealer enters 
any quotation which is in violation of said rule, the Com- 
mission will consider the need for prompt enforcement 
action. 





Litigation Release No. 5876/May 2, 1973 


William D. Moran, Regional Administrator of the New 
York Regional Office of the Securities and Exchange 
Commission announced today that on April 17, 1973 the 
Honorable Thomas P. Griesa, Federal District Judge for 
the Southern District of New York signed an order grant- 
ing the application of the Securities Investor Protection 
Corp. for the appointment of a SIPC trustee for P & H 
Associates, 5 Hanover Square, New York, New York. 
Edward Brodsky, Esq. of the law firm of Goldstein, 
Shames & Hyde, 655 Madison Avenue, New York, New 
York 10021 was appointed trustee. 


P & H Associates by its general partners Thomas Emil 
Herman and Ronald Charles Pilatsky consented to the 
entry of the order which included findings of fact and 
conclusions of law. 





Litigation Release No. 5877/May 3, 1973 


Ralph B. Guy, Jr., United States Attorney for the East- 
ern District of Michigan, at Detroit; Laurence Leff, 
Attorney in Charge of the Department of Justice Strike 
Force, at Detroit; and John |. Mayer, Administrator of 
the Chicago Regional Office of the Securities and Ex- 


change Commission, jointly announced that Emmanuel 
Levy, of Willowdale (Toronto), Ontario, Canada; Gerald 
G. Donsky, also of Willowdale; and Frank W. Blaney, of 
Toronto, Canada, have all pleaded guilty in the United 
States District Court at Detroit, Michigan, to mail fraud 
charges in connection with a scheme involving stock of 
American Telephone & Telegraph (AT&T). 


Levy entered a plea of guilty on April 25, 1973 to one 
count of mail fraud contained in an information that had 
been filed that day. On April 26, 1973, a federal grand 
jury in Detroit returned a three-count indictment, charg- 
ing Donsky and Blaney with two counts each of mail 
fraud and one count of conspiracy to violate the federal 
mail fraud statute. On April 27, 1973 both Donsky and 
Blaney pleaded guilty to one count of mail fraud con- 
tained in the indictment. 


According to the information and the indictment, the de- 
fendants rented office space in Detroit on April 11, 1973; 
had telephones installed the next day; and, commencing 
on April 13, 1973, began telephone solicitations of per- 
sons in the Detroit area, offering to sell shares of AT&T 
through the National Bank & Trust Co. Limited, Nassau, 
Bahamas, when, in fact, the defendants had no intention 
of delivering any AT&T shares to purchasers thereof. 


All of the defendants were arrested on April 17, 1973 by 
federal authorities and it is believed that defendants were 
not able to obtain any investor funds in the short time 
they operated. U.S. District Judge Robert E. DeMascio 
accepted the guilty pleas of each of the defendants, and 
deferred sentencing, pending completion of presentence 
reports by the Probation Department. 


Mr. Mayer also announced that Levy, Blaney and Donsky 
had all consented to the entry of permanent injunctions, 
prohibiting further violations of the anti-fraud provisions 
of the federal securities laws, in connection with the above 
scheme. Such permanent injunctions were entered by U.S. 
District Judge Cornelia G. Kennedy, at Detroit, on April 
27, 1973 as to defendants Donsky and Blaney, and on 
April 23, 1973 as to defendant Levy. 


Arnold G. Schulman, Special Attorney, Department of 
Justice Strike Force, in Detroit, presented the case to 

the grand jury, and represented the government in the 
taking of the guilty pleas. The investigation leading to the 
above criminal charges was a cooperative and joint effort 
between agents of the Commission’s Detroit office; the 
Michigan Securities Bureau; U.S. postal inspectors in 
Detroit; and the Strike Force. 


For further details in this matter, see Litigation Release 
No. 5863. 
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